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WVNN RESORTS, L1MITF.D 

3131 Las Vega.s RouIi;v;ird Snulli 
Las Vegas, Nevada 89109 

(702) 770-7000 

SPECI.\LMKETING OF STOCKHOLDERS — [ 1,2013 

PROXY STAl EM ENT 

The Ibllowing inlbrmaiion i> iiimishcd lo each sincitholder In coiineciioh with llie fnreg.iiny Nolice of .Special iMccliny of Slockliolder.? of W'ynn Resort';, 
Limiied (lhe "Company" nr "Wynn Rcsor.s") to l̂ c held on [ J. 2013 at [ hccnion]. at [I'mw] (local time). The enclosed [woty is tor use ni ihe Special Mcnins 
(die "'Special Meeiing") and any posiponenieni or adjournment tliereof. This "proxy siaiemeni (this "Proxy Staiemcni'') and fonn of pio\y are being inailcd to 
stockholdexi on or about ( ], 2013. • 

In'accoidaacc wilh the Fifih Amended and Restated Bylaws ofthe Conipany (liic "Bylaws'"), the Special .Meeting has been called for the followng 
purposes: 

1. To consider and vote on a proposal lo remove Mr. Kiizuo Okada a; a dirccior ofihc Company (the "Removal Proposal'); and 

2. To consider and x-olc on a proposal to adjourn lhe Special Meeiinc to a later dale, if neccisao' or appropriate in llic view of li»c Hoard ofDirectors 
ofihe Company (ihc 'Board") or ihc Executive Conimillee of tlie Buaixl (the "Execuiî -e Committee','): "»solieil additional praxles In favor ofthe 
Rcniova! Pio|xisal if ilicrc arc insumcicni iiroNiC! ai ihc time ofsuch adjoiimincnt lo approve die Removal Proposnl (ihc "Adjoiinimcnt Pniposai"). 

Pursuani to the Bylaws, no business is proper for consideiaiion, or may bo acted upou, at the Six:ci?.l Meeting, except as set fofih in the Notice of 
Special Mcctiug ofStockholders. 

The Executive Committee recommends that stockholders vote "FOR=' itic Removal Proposal and "FOR" the Adjournment Tloposa!, 

Sharcs represented by duly cleaned and unrevoked proxie.* will be volcd M ihc Special Meeiing and any postpone.iicnt or udjoummenl ihercof in 
accordancewith ihcspecit'icationj made ihercin, !f no such spccinc:i(ion is made, shurtis represented by duly executed and unrevoked proxies will he 
voted '-FOR" (he Removal Proposal and "FOR" the Adjournment Proposal. 



DB 

TBMO of Conlcnis 

Dale. Time mid Place 

Wewill liokl lhe Special Meeting on [ ). 2013 ai [hcalimi], at [time] (lutal linie), uulcss postponed or adjourned toa later dale. 

Princip-dl Executive Offices 

The Company's principal eNccuiix'e offices are located at 3131 Las Ve^as Boulevard South, Las Veeas, Nex'ada S9109. 

E.vecotivc Conunittcc 

TIic E.\ctuli\'c Conimittee. which consists ofal! ofihc menibeis ofUic Board oilier ihan Mr, Okada, was dcsign-ilcd bv ihc Hoard on Febriiary IS, 
2012. 

Rccfird natc; Stockholders Entitled to Vote 

The record date for the Special Meeting is Januaty 15, 2013 (ihc'Record Date"). Record holders of .share.i of common slock of the Company, par value 
S.OI per share ("Conipany Common Stock'"), ai tlie close of business on the Rccord Date arc entitled to vote or Iiave tlieir voics easl et ihe Special Meeting and 
any postponcmeiil or adjounimeni thereof. On the Record Date, there were | j shares issued and outstanding. Holders ofshares arc cmiiled lo one x-otc per 
share. 

Quorum 

Under ilie Nevada Revised Statutes (ihc "NRS"') and Uic Bylaws, stockholders holding .̂ I least a majority ofihe voting [xiwcr ofthe Company's capital 
Slock, represemed in person or by pro.xy [rcgardicss of '.̂ •helher the pro.̂ y lus authoriiy lo vote on all mailers), are ncccss.iiy lo constiluie a quorum for Uie 
ii2a<aciion of business al any mectini;. Shares lliai are present, or represented by a proxy, al ilte Special Meeting and any posiponenieni or adjournment 
liicreolV will be counted for quotum purposes regaidless ni whether the holder ofthe shares or proxy fails lo vote on any |)artieu!ar maner, or "abstains'' on 
any mailer. If a qnonim is not present ai ;!ie Special Meeiing, ihc .Special Meeting will be adjourned uniil ihc holders ofihc number of shares rcquired lo 
constiluie a cjuoiuiii arc represented. 

Required Vote 

The NR.S and llie Bylaws provide that approval ofthe Removal Proposal requires the arflrmaiive vote ofihc holders ofnot less ihan two-thirds (20) of 
the x'oting pow^r of lhe issued and outstanding slock ofthe Company enlilled lo vote generally in ihe eleclion of dircclors. If a quoi-uni is present, the 
Adjournment Proposal will be approv-ed ifthe number of voles cast in faxor ofthe Adjouminent Proposal exceeds lhe number of votes cast in opposition. 

Efi'ect of Failure to Vote, .Xbsteniions and Broker Non-Voles 

Abstentions, as well as sharcs nol in ailendancc «lhe Special Meeiing and noi voicd by pto.xy, will have Uic same effect a,s a vote against ihc Rcmo'.-al 
Proposal, hut will have no effect on whether the Adioumineni Proposal is approved. 

Ifyou hold your sharcs of Company Conimon Stock in Ihe name ofa bank, broker or olher nominee and you do not provide voting insioiciions to ihc 
bank, broker or olher nominee, your shares will not be voted on the Removal I'ropasal or the Adjournment Proposal.' This is eailed a broker non-vote. Broker 
non-voles, whicli will nol be considered present or represented "ai ihc Special Mcciing, xviH not be counted for purposcis of delennining whether there is a 
quotum ul the Special Meeting, and will [lavc the Same eflect as a vote against the Rcmavaf Proposal, but will have no effect on whetlier the Adjournment 
Proposal i.-i approved. 

For inslruclions on how to x'oie, see "Voting and Proxies Procedures.' 



Jablp ol Contenls 

KEM(»VAl. PROPOSAL 

hnrf>^iictinn 

On Februaiy la, 2012, the l iaird (oiher than ,\lr.'Okadii)deiei-mined ihai Arurc USA, Inc.. ai the time a stockhntrfer oftlie Company, Uinvcr^l 
EntenaJninenl Corporalion: Aiuzc US.-\, Inc.'s parent ctMiipany. and Mr. Okada. the majorily shareholder of Univcr.sai Enienainmcm Corporation and 
chaimian of iis btjard, arc "Un.suilable Persons" under tlie Coiiipany's Second Amended and Restated .Aiticles of Incorporation (the ".Articles of 
liiccrporation""). Based on the Board'."; delennination oP'unsuiuibility.'' ihc Company exercised its authoriiy under the Articles- of IncoiporaiJon and redeemed 
and canceled Aruze USA. Inc.'s 24,549.222 shares of Company Common Stock in accordance wi'Ji ihc .Ailiclcs of Incorporation. Since Febnjar>' 2012. the 
ComiKiny has been engaged in litigation xyilii Aruze USA, Inc., Universal l:iitcrlainmeni Corporation anti Mr. Okada (ihc '"Okadn Panics'!) wiii i rcipect (o. 
among other things, the redeinption and cancellation of Aruze USA, Inc.'s shares and claiiiH niade by ihc Coiiipany that Mr. Okada breached his fiduciary 
dulies tn the Company, as well as counterclaims by the Okada Parties. 

After auihorizing llic redemption ofAmze USA, Inc.'s shares of Conipany Common Slock, ihc Board took certain actions lopiolecl ilic Company and 
its operations from any inilueiKe ofan urisuitablc person, iricluding placing limiiations on ihe provision of cenain operaiing infomiaiion lo unsuitable persons 
and foimingan E-xecuiivc Conmiittce ofthe Board, consisting ofal l ofthe dircctorsof the Comiwny other liian Mr. Okadi, to manage the businessand alTairs 
ofthe Compar.y during (he period beiween each annual mcciing ofthe Board. ' 

Inconnection svith the Company's suaiegicplan to expand its operations into new jurisdictions, ihe Company's cIiR-ctors will be required !o submii lo 
licensure in cenain jurisdiclions. includini" Pennsylvania antl Massachuselts (where ihc Conipany is currently applying to slalc gaming Qulhoniies for 
approv-al to build and operale major projects), lit l i ^ t ofihe cyenLs'dtiscribcd below, the Coiiipany cannot support and adx-ance applications for ganiing 
licenses on behalf of Mr. Okada. and believes that Mr, Okada would not tic eligible lo receive such licenses in any event. The Executive Conmiitice believes 
lhal \ U . Okada's presence on the Boafd will be liannful to the Company's cnbrLs to cxpHmlinio new jiiriidictions and ihcrefoic 10 its fumrc growth and 
prafiiahility. The Gnmpaiiy has requested that Mr. Okada voluntarily resign from lhe Bnurd on a number ofoccasions. bul he lias refused lo do so. 
Accordingly, ihc Company believes ihai ii is imperative lhal Mr. Okada be reindx'Cd as a diiector of iheCompany ai the S|Tecial Meeting. 

BackCTound ofihe Removal Proposal 

On Februar)', 13, 2012, the Company's Gaming Compliance Commiucc concluded a year-long investigation after receiving an independent rcport 
dcL-jjling nuntcrnu's prima facie viobiioni ofihc I'oicign Corrupt Praclices Act by Aruze IJS.A. Inc., Unix'ereal Entettainnieni Corporalion and Mr. Okada. 

As described below, folloxWng the Company's ehgagciuenl of two independent inxcsiigaiory firms to conduct indepcniicm invesiigaiions regarding the 
gaming induslrx'l" ihc Philippines and Anize USA, Ine.'s aclivities inpursuit of ils license ilictc, the Compliance Commiitee. chaired hy former Nevada 
Governor Robert Miller, a dirccior ofihe Company, engaged Freeh, Sporkin and Sullivan, LLP ("FSS"')^ led by Louis J. Freeh, a fomier federal judge and 
former Director of llic U.S. Federal Bureau of Invesllg.'iiion, to conduct yet iinuilicr in Jependeni invesligalion regarding Mr. Okada"s aeiixnties. The prior 
investigations resulled in evidence of polenlial wrongdciilg lo which Amze USA, Inc; did nol rcsimnd. According to FSS"s repon (ihc "Freeh Report"'), FSS's 
invcsiigaiors uncnvered and documented, among other things, inore ihan three dozen instances overa three-year period in which Mr. Okada and his associates 
engaged in improper activities for their own benefit in apparent vlolailion ofU.S, auii-corniplion laws and in comravenlion uf tlie Company's Code of 
Conducl. TIte activities described in ihc Freeh Repon include cash paymenis and gifts totaling -approximaiely S110,000 to foreign gaming regulaiors. The Freeh 
Rcjxjn w-js liledas Exhibh 99. Mo the Compariy's Cuirent Repon on Fonn S-K filed on Februaiy 22, 2012. 



The Freeh Report was llie culmination ofa year-long invesligalion by the Conjjwny. as summarized beiow. which was prompted by incrcasing enncems 
of die Bonrd relating tn the activiiies of Mr. Okada ar^ Am/e USA, Inc. in the Philippines and sialeinents inadcby Mr, Okada to lhe Company's tlircciors 
thai, in his view, gills lo regulaiors arc permissible in Asia. Mr. Okada is the only ilirecinrnf die Company wliolias noi signed lhe Company's Code of 
Conducl, dcspiic repealed requests by the Company, and nol pailicipated in mandaiory Foreign Cotnipi Praclices Act training for directors for die past two 
vears. 

The Compliance Commiuee 's Invesiigatidn 

In July 2010, l!ie Company's intemal corporate security peisonnei prepared n repon to the Boaid regarding the risks of doing business in the 
Philippines. 

In Januaiy 2011, afier the Company became aware that ,Vlr. Okada xvas falsely rcpresenling lo multiple people that he (and/or Univei-sal Enicnainmcni 
Corporalion) and the Conipany were jnvolx'cd in a joinl venture togclher ifi the Philippines, the Company retaiiied un independent inveitlgatori' sinii lo conduct 
an indcpcndau investigation into x'arious risks associaicd with investing in ihc ganiing industry in the Philippines, 

Al u February 24, 2011 Board meetiug at whicli Mr. Okada was present, the Board riKclved the conclusions ofthe iiidepciidcm invesligalory finn 
relaling jo ihc risks of participating in the gaming industry in the Philippines and disciissed at length the Foreign Corrupi Practices .Act, including spcciilcallj' 
a Univer^l Enictlainmcnl Corrioration deveiopment project in the Philippines. Following such discussion, the iiidcpcnderit members ofthe Board 
unanimously adx'iscd managemeni that any involvemenl by the Company in ilie Philippine.'! under the thcn-cuireni droinistances was inadvisable and that an 
upcoming meeting aitanged by Mr. Okada between Mr. Wynn and Philippine Prcsid<:ni Aquino shnuld be cancelled, which i; was.' During litis discussion. 
Mr. Okada ciiaiicngcd iHc oilier Board menibersover their staiements regarding ihc im[>crmissibilitx' under ihc Foreign Cnrrjpi Practice.̂  Act of giving git^ 
abroad in reluni for favorable Ireatmcnt, and made siatemciils aboul hiring "ihird parly consulianls" to give giiU to otlicinls. 

Al a Boatd meeting on July 3S, 2011, there wasu funherdlsciLssion of the status of Mr. Okada's ongoing activilies in the Philippines. During an 
cwcuiix'e scsiion at that meeting, the independent dircciore expressed concern i6 .\1r, Wynn and die Company's Genciai Counsel about probity issues aiietidant 
to Mr, Okada's election to do business in the Philippines and ihe elTect tbat Mr. Okada's actions there coiild have on ihc Company. 

To follow up on issuesratscdduringthe July 28. 2011 Board meeting, the Company retained a second independent investigatory litm to conduct an 
indcpeiidcnl invcsitgation in;o the ihen-cuneni .status of Mr. Okada's and his affiliales' dealings in lhe Philippines. This invesligalion idcniiticd poieniial 
anomalies and improprieties related to such dealings, including widi respeci tu a gaming conce.ssion thut was granied to Univeisai Emcnainmeni Corporalion 
llirough the Philippine Gamingand Amusement Corporation and land in the Philippines ihai was acquired by un afliliaie of Mr. Okada, The Compliance 
Committee mci on September 27, 2011 lo discuss the findings ofthis iiivcstigation and asked the Company's management tuconiiiiuc the investigation. 

During Septembcraud October 2011, there were iiieclings between ilic Conijxiriy's legal counsel and Mr, Okada's legal couasel, in one instance also 
including the Company's managemenl andMr. Okada, at which the Compllaice Committee's concerns relating lo Mr, Okada's involvement in ilie Philippines 
were discussed. At ihcsc meetings, die Company's management and its legal counsel stated tliai Nlrpkada's involvement in the Philippines was placing the 
Company and iis stockholders at substantial ri.sk and therefore requested that Mr. Okada resign as a director of the Company. 

On Oclober 29. 2011. the Compliance Contniiiicc retained FSS !o conduct an independenl investigation inlo Mr. Okada and his activities, witha ibcus 
on three main areas: (1) wheiher Mr. Okada breached llic liduciary duties owed lothcConip.iny;(2) whctherNJr. Okada engaged in conduct iliat could 
jeo[>3rdizc the Company's gaming licenses: and (i) whether Mr. Okada engaged in any conduct lhal coiild violate die Conipany's compliance policy. 
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On October 3 L 2011, die Company conducieil a iniining session <Jii iJic Forcign Conupt Practices Act. notice of which had been sent to each Board 
member, including ,Mr. Okada,on Augu.'̂ t'l, 2011. Every Board member, oilierlliaii Mr. Okada, attended this iratningscssicm in person or leleplionically. 

Ata Rnard meeting on November I. 201 i. Governor .Miller presented a report ofthe Compliiince Committee's invesligalion into Mr, Okada's and 
Univcr.sal Hnicnainnicni Corporation'.s activities in the Philippines. Tlio repon indicaied thai the Compliance Coriiniiuee had reviewed the results ofone 
imei-nal inveiligatioil and two independent invesiigaiions, all ofwhich ruised serious alkgaiiotis of unsuitability, as well as (xissiblc breaches of fiduciary duiy 
and conllicts of interest due, among oilier things, to UnivcrsalEntertainment Corporation's conlinued and repcited representations thai ilic Coinpany was 
involved in its niilippincs business activity, representations xvhich were not conrci. Ai this meeting, all members ofthe Board except Mr. Okada ritilied lhe 
rcport ofthe Compliance Commiucc and u'le Cumpliur.ce Coinmiiiec's hiring of FSS fora funhcr investigation. 

Followiiiy its retention, FSS conducted ils inx-csligation, which included conducting dozens of inten.*texvs (including all ofthe directors ofihc Company) 
and reviewing Ihousands of docunienis and emails. On February 15, 2012, FSS interviewed Mr. Okada and although lie denied ihc allegations made against 
him, Mr. Okada failed, during lhe inierview or subsequently, to offer evidence to conu^diel ihe findings ofihe Ffceli Report or lo exculpate himscjf or his 
alTiliates. 

OnFcbniai-y IS, 2011, Judge Freeh presenleil die Freeh Repon tothe Board. 

The lioard's Determhimiou of Unsuiiability mid Related Matters 

Based o.i the Freeh Report, input from lhe Company's management, its gaming counsel, its corporate counsel and its own knowledge of regulatory 
mailers (including a crincem tliat Mr. Okada's tdnduct poicd a ihrcai 10 the Coni|Mny"s ahilitj- to prcscr\-e its cturcnt gaming licenses and receive addilional 
gaming licenses), the Board determined thai .Ara'/e USA, Inc., Utiivcrsal Entcnainmcril Corporalion and Mr. Okada are "Unsuitable Persons" under Ailicle 
Vll ofthe Aniclcs of incorporation. The Board was unanimous (olher than Mr. Okada) inits delennination. 

.Based on the Board's determination of •'unsuitability," on Febmary-1S, 2012, ilie Company redeemed ar.d canceled ,Ani2c USA, Inc.'s 2-i.S49222 
shares of Company Common Stock. Following a finding of "unsuitability.'' the Aniclcs of Incorporation authorize redeinption ai "fair x-alue" ofany shares of 
capital Slock ofthe Company held by -'Unsuitable Persons." Tlie Company engaged Moclis & Company as an independenl financial advisor to assist in Uie 
I'air value calcul.iiinn .ind concluded that a discoiinl lo lhe curreiil trading price "-as iippropriaic bcciusc of. among other ihings, resiriciions on most ofihe 
shares iield by Anizc USA, Inc. imdcr the lemisofan existing siockholdcR agrcemeni. Pursuani lo Article Vll ofthe Aniclcs oflneorporatlon, the Company 
issued a promissory nole with a principal amounl ofapproximately SI .926 billion to Amze USA, Inc. in redemption ofils skires. 

On Februaiy IS, 2013, ihe Board (odier than Mr. Okada) unanimously approved the cstablishiricnt ofthe Executive CommiHee. wbich consists ofall of 
the members uf lhe Board other than Mr. Ok'ada. The chailer ofthe Execulive Cnmmiiiee provides ihai an "uasLiiiable person" is not qualilied lo serx'e on such 
committee, ltis llxceuitve Committee has alt of the powers and audiorir>' of the Board lo manage, conduct and control the business and affairs oftlie 
Conipany during the periods beix\-ecn annual meetings ofthe Board. 

"The Company advised the Nevada StEie G:miing Conirol Board (the "Nevada Conlrol Board'") of its findings and of its actions taken against the 
Okada Parties. Tlie Company provided the Freeh Repon to appropriale regulaiors "and law enforcement agencies and is coapcmling with related invesiig3tion.s 
that such regulators and agencies liavc u::dcnakcii. The coniluct ofihe Okada Panics and any resultirig regulatory investigations could have adverse 
cDnsequcnce.<; on the Company and its subsidiaries. A linding by regulatoiy 
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audiorilies' ilici Mr. Okada violated anii-corrupiion sututes and/or olher.laws or. tcgulaiions applicable to persons affiliated with a ganung licensee on Company 
property and/or oil-.erwise invo!\-ed the Com|>any in criminal or civil violations could result in actions against ihc Comjiany by regulatory authorities, 
Rclaicdiy'ns described below, the Salt Lake Regional Ofiice ofihc U.S. Securities and Exchange Commission ("SEC") h:is commenced an infonnal inquiiy 
imo. and oiher regulators eoiilcl pur,>;ue se[j3nnc invesiigatioiis itilo. the Company's compliance wiili applicable laws arising from llic allegations in the mailers 
described above and in response to litigation filed by'Mr.Okuda suegesiing inipropriciics in conneclion xviili theCompany's donalion lo the Uiiivcrsitx'of 
Maeau (discussed below), Wh'ik the Company believes dial it is in full compliance with all applicable law^, any such invesiigaiions could result in actions by 
regulators against the Company. 

OnFebniar^' 19. 2012, iheCompany illetl a complaint in the Eighth Disuici Coun, Clark Cuuniy, Ne\'ada againsl the Okada Parties, alleging 
breaches of liduciary duty and related claims, fhe complaini alleges, among other things, lhal Mr. Okadn breached his liduciaiy duties to the Company, 
breached lhe Company's Code of Conduct, and cbmmillcd improper acts, including making paynicms for ihc benefit o f foreign ganiing ollicials xvlio could 
advance his personal business inierests. The complaini .nlso alleges lhal Mr.Okada]s conduct jeopardi?es the Coinp,iny's good reputation, its long-standing 
business relationships: and its gaming ilccnscs. Tlic complaint further alleges that, in pursLiing ihc development of gaming operaiions in the Philippines 
ihrougJi companies he cimtrots, Mr. Okada is breaching Ills obligalions to the Conipany because such Philippiues operations would be in compciition with ilie 
Macau cpcmllons ofWynn Macau, Limited, a subsidiary of Uic Company, On March 12, 2012, Aruze,USA. Inc. and Universal Entcnainmail Corporalion 
removed the action to the United States District Coun for the District of Nevada. On that saiiic date, Aruze USA, Inc. and Universal Eiiicttainment 
Corporation tiled an answer denying Uie claims and a coumerclaiin lhal purports lo asset t claims against the Company, each of th.e members ofthe Board 
(other than .Mr. Okada) and lhe Company's General Counsel. Among oiher relief, ihe eounlcrclaini seeks a declaration that ihe redemption of Aruze USA, 
lnc."ssharcs was void, an injunction restoring Aruze USA. Inc.'s share ownership and damages in an unspecified amouni. 

On March 29, 2012, Uic Company filed a rnntion lo remand die action to state court and requested an extension lo answer liic denial ofihc Company's 
claims and the Okada Parties' eounierclaiins. The federai districl eoun granied the Company's motion Jo renumd and awarded the Company its relaied 
attorneys' fees. This case is now pending in the state court, which lias delerm'med that this aciionwili be coordinated with Mr. Okada's inspection action 
(discussed below). The Okada Panics filed a notice of inlcnt to commence a separaie federal securities action for the securities laws counterclaims nrcvinusly 
asserted, but have not done .so as of Uie date ofthis Proxy Statement, , 

The Nex-ada Conn;)! Board has commenced an invesUgalion into the mailers raised in the Frcch'ftcpon and, the Compuny believes, into allegations titai 
affiliales of Universal Entertainment Corporalion made $40 million of pa>'menis in 2010 to Rodolfo Soriano, a fomier consultant to die Philippine .-Xniusetncnl 
and Gaining Corporalion C-PAGCOR"). which rcgulaics gambling in tlie Philippines. Tliis investigation and ihc iindcrlying allegaiions concerning such 
paxTiicrts have been the subject of reporting in November" 2012 by Kcutcrrs, 

On Augu.st 28, 2012,Mr. Okada. Universal Enteriainmeni Corporation and Okada Holdings filed a complaini in Tokyo Districl Court acainst lhe 
Company, all members of Uic Board (other ihan Mr. Okada) and ihe Company's General Counsel, alleging Uiat ihc press release issued by the Company with 
respect to the redemplion and caneeliaiion of Aiuze USA. l i ic 's shares has damaged plaimifTs" social c\-aiuaiion and credibility. The plaintilTs seek damages 
and legal fees from the defendants. 

On Augusi 3 i , 2012, Aruze \JS.\, inc. filed a motion for preliminary irijunction wiUi die state cciin in N'̂ x-ada. llie motion sought a preliminar>' 
injunction Uiat would prohrbil lhe Company Ircm barring or preventing Aruze USA, Inc. tVom exercising righls as a stockholder and an order Uiat ils 
purported nominees be presented lo the Company's slockholders and volcd nn (including by Amze USA, Inc. as a stockholder) at the Company's 



2012 Annual Nlccting of Stockholders (which xvas Iield on November 2. 2012). At the conclusion of a hearing held on Octobers, 2012, the Nevada slalc court 
denied'Aruze USA, liic's motion for pfeliminarx-injunciinn and .staled Uiai Uie Okada Parties had "not demonstrated thai Uicy haveasubsianlial likelihood of 
success on the meiiis. "On October 19, 2012; .Amze USA, Inc. filed a nolice of appeal with the Nevada Supreme Court. TheCompany intends io vigorously 
defend against the appeal and lo argue (hal the Ncvad.i'Supreme Court should aflimi ihc stale coun's decision. 

On September 7.2012, .Aruze IJS.\, Inc-anU Universal IiiiiertaEmnent Corjiofalioii filed a second amended counterciaim in the Ncx-ada siaie court. The 
Company and die olher counier-defondants tiled a motion to dismiss ihatplea<iingon September 36. 2012. At the conclusion ofa hearing held on 
Nox'ciiibcr 13, 2012, llie Nex'ada slate court granted liic counicr-dctcndanls' motion lo dtsniLss as to one of lhe counterclaims. 

OnOctobcr 10,2012, .Mr. OkaiJa tiled :i inoiion loUisrhiss lhe complaint that ihc Compiiny tiled in the Nevada state coun in Febroar>' 2012. The 
Company filed an amended complaini on Oclnbcr 39,'2012. On Noveinber 26, 2012, Aruze USA, Inc., Universal Enienainnienl Corporation and Mr. 
Okada tiled a motion lodisnUss the Company's amciided complaint. A hearing on the mtilion is scheduied for Januaiy 15, 2013. 

Mr. Okada's ReconwietiduTion of Director Candidates 

In January 2012. the Company received a letter from /\nize USA. Inc. designating four candidates to be considered for nominaiion by the Nominating 
and Corjioratc Govemance Committee of the Bo.inl for election as direciors of lhe Cotnpany at the 2012 annual meeiing of stockholders ofthe Company. On 
Januorx' 19, 2012, the Company sent.'! icticr lo Mr. Okada stating Uiiii his nominations did not comply with die notice provisitjns of the Byiaxvs pcrmining a 
siockholder to nominate directors. Mr. Okada rcspoiidcd that lie xvas not submiuing imminarions pursuani lp the notice provisions in the Company's Bylaws, 
but rather was recommending ihai the Nominating and Corporate Governance Commiitee consider Uic individuals for nomtiialion by ihal coinmillce. In 
I'cbrvajy 20(2, the Nominating and Corporate Goveniance Committee considered each ofthe candidates in accordance xvith iis procedures for consideration of 
dirccior nominees, including a review of infomntion provided by Anrzc US.A, Inc. on cacli carididaic's experience and qualifications, and determined Lhat ihc 
thcn-e.xisiing Class I diiectors who were anlicipaied lo Iv: renominated xx-ere superior and in Uie inlcrest'of all stocklioiders. 

On August 31,2012. lhe Company receixcd a leiicr/roni .Aru'̂ c USA, Inc. purportedly notifjing Uie Comiiany of its intent to nominate two individuals 
for election as directors pursuant to Section 2,13 of Ihe Bylaws. Section 2.13'of the Bylaws provides i'or nominations iiy stockholders. As a result of Uie 
BQard"s detemiinailon on February IS, 2()I2 that allof Mr. Okada,̂ Aruze USA. Inc. and Universal Entenainmeni Corporation arc "unsuitable persons"' as 
dciincd in the Articles of Ineorporalion. and Uic subsequent redemption and cancellauon of all sharesof Company Comnion Slock previously oxvncd by Ani'/e 
US.-V.;hic., the Conipany believes that Aruze USA.Inc, was not eligible to make such nominations. On September 17, 2012, Artize USA. inc. issuedan 
open icttcrlo the Company's stockholders inx\-hich it addressed, among other things, its nomination of tvxo candidates for election lolhe Board at lhe 
CQmpany"s20l2 Annual Mceung. On Oclober 5, 2012,7\i'u7C USA, Inc. filed a preliminary-proxy statenienl, bul it never progressed to the stage of filing a 
dcfinilivc prd.\y statement and, on October 19,2012, Aruze USA. inc. abandoned ius efforts to nominate candidates for eleclion to the Board. 

Liiiguiion Commenced hy Mr. Okada and Related Matters 

In May'2011, Wynn Macau, a majorii>' owiK'd subsidiary ofthe Company, made acoinmiimem lo the University ofMacau Dex'elopmeni Foundition 
in support of die nexvAsi,v Pacific Acndcmy of Economics and ManagcmciiL This contribution consists of a S25 miliion payment made in May 2011 and a 
commitment for additional donations of SIO million each year fot the calendar years 2012 Uirnugh 2022 inclusive. The plcU<ie 
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\\^s consistent with theCompany's long-standing practice ofpioviding philanthropic support for dcscfx'ing insiilutions in the markets in which it operates. 
Tlic pledge xvas made following an extensive analysis which concluded that the gift was made in accordance xvith all applicable laxvs. Tlic pledge \x'as 
considered by lite boards ofdirectors uf both the Company and Wynn Macau and approved by 15 ofi i ie 16 direciors xvho scrxe on those boards. The sole 
dissenting vote was cast by Mr. Okada xvhosc stated objection was to liic length of time over x '̂hich the donation xvouId occur, not its propriei;-. 

On January 11, 2012, Mr. Okada, aware that ihc Company vx-aspitrsuing ;hc invesiigaiions described above, in his role as a director of ihc Conipany, 
cominenced a xvrit prtKecding in the Eighth Judicial Di.sirici Court. Clark County, Novadu, .seeking to compel the Comjiany (o produce certain books and 
reconis relaling to the don-iiion to die University of-Mnciii, aniong odicr matters. 

On Februaiy S. 2012, folloxviiig commencement of Mr. Okada's laxvsuii, theCompany received a letter from the Sail Lake Regional OtTice ofthe SEC 
requesting thei, in conneclion wiUi an infomial inquiry by Uie SEC, the Company preserve informal ion'relating to/bui nol liinited lo, the donation Iu the 
University of Maeau, any donalioas by Uie Company toanyoihcrcdiication.il charitable insiilutions, includtngthi^Unix'ersily of Macau Dexelopmcnl 
Foundalion, and the Conipany's casino or conccs.sion gaming liccn.?cs or renewals in Macaii, The Company is cooperating wiUi ilic Salt I:.akc Regional OHicc 
staff. 

Al a healing on Februai>' 9. 2012. Uie Nevada stale coun held ihat. as a dirccior of Uic Coiiipatiy. Mr. Okada had ilie righiio make a reasonable 
inspection of llie Company's corporate Ixxiks and records. Following the hearing, the Coinpany rcleiised certain documenls to Mr. Okada for his inspection. At 
a subsequent hearing oil March S, 30)2, Uie court considered M r Okada's requesi thai ihcBoiml make adijitional documents ax-ailablc tu him, and ruled that 
Mr. Okada was cniiUcd ;o insptKi ixvo additional pages of documents. Tiic Company promptly compllcdxviUi the coun's niling. 

On May 25, 2012, Mr. Okada amended his petition to tcquest inspection of additional recortJs.Tlie Nevada stale court ordered Mr. Okada to file a 
supplemenul briefaddressing how his requests relale lo his duties as a direclor bf the Cotnp.my, and lhe Company was to respond by filing a supplemental 
brief on the reasonableness of Mr. Okada's requests. Afier Mr. Okada filed his supplementoi brief, the Company moved to depose Mr. Okada prior lo boxing 
tt>fileiLssupplcnicnialbricf.AtahcaringonJunc2.^, 2012, the stale coun ordered Mr. Okada td appear for a deposition In Las Vegas, Nevada, which look 
place on September 1 fl. 20! 2. FoUoxxing Mr. Okada's deposition, die paftiescacli submilted supplenienial briefs. Following a hearing held on October 2. 
2012. Uie court nilcd Uiai Mr. Okada is entitled lo review certain additional Company docuinents from die 2000 to 2002 lime period,' The Company has 
complied with die coun's ruling. On November 2, 2012, Mr. Okada tiled a motion to compel tlic production of adflilional docimients and lo depose a 
Conip;my representative. Anhcconclu.sionof a hearing held on Novembers, 2012, the Nevada siatc court denied Mr. Okada'.s motion and ordered the 
Company !o complete iis rcx'icw of potentially responsive documents: In compliance wilh liic Court's order, ihc Company m.idc a final production of 
documcnis on December 5. 2012. 

Re,ison's for ihe Rcinixval ProiMsal 

The Hxeculive Conuniltee beliex'es that .Mr. Okada has not been acting in Uic best ilIiere^ls ofthe Companyand ils stockholders; that .Mr. Okada 
undertook Uie acts described above despite admoiilshmaits thai all directors of Uic Company are required io comply with Company policy and the law, boih 
Ibrelgn and domestic, and to adhere to sciiipulous business practices and clhics; and Uiat Mr. Okadn's conduct poses a present ihrcai to theCompany's 
reputation for probity, which is fundameiiial to preserving its cuii'cni gaming licenses, applying for and receiving addiiioiLiI gaming licenses in conneclion 
with fiilun; projecls {including jurisdictions where the Company has recently filed applications) and maintaining its integrily and stature as a leader in die 
gaming industry. In x-iexvof die Boaid's delcnr.inalionih,it Mr, Okada is an''Unsuiiable Persori," die E.xeculive Commiitee believes Uiai Mr. Okada's 
affiliation xxith the Company poses material ri.sVs lo the Company arid that it is esscniial fmm a gaming regulatory siandp<iint to remove Mr. Okada from Uic 
Board. 
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On Fcbniaiy i i j, 2012. the Board requested ihat Mr. Okada resign as a direclor ofthe Company (under Nci-ada cotjwration law, a board ofdirectors 
does nol imvc the poxvcr lo remove a director), "î his request had aiso been made by Company management and counsel in iiKrciings held in Sepiember and 
October 201 i. Ineach instance, Mr. Okada hasrcliised (oresigii.'Siiico February 2012, lhe Company has been engaged in lillgalion with Mr. O.kada and his 
affiliates xviih respect to, among (iiher thing,s. claims made by ihc Coinpany ihat N(r, Okada brc.iciied h i ; fiduciarx' dniief; to the Company, breached die 
Company'.'; Codeof Conduct and committed improper acts. 

In conneclion xviUi the Company's sirategic plan I0,e.\p3nd its operaiions into ncxv jurisdictions, the Company's directors xviil be required lu submit to 
licensure in certain jurisdictions, including Pennsyvania and Massachusetts (where the Comiwny is cun"crit[y applying to state gaining authorities for 
approxfal to build and opcraic major projccLs) and. due t6 the evenLs described above, the Cunipany cannot support and advance applications for gaming 
licenses on behalf of,Mr. Okada. and believes that Mr. Okada woiild not be eligible to receive such licenses in ajiy evcjiL Withoui the receipl ofsuch licenses 
by ail of ihc Company's dircctoi's, including Mr. Okada ifhc remains on the Board, ihe Companywill nol be ableio pursue ils planned expansion inio 
Pennsylxwiia and Massacliuseits, which die Conipany's management and the Executive Commiticc believe arc important lo the Company's fulure groxxih and 
profitability. Accordingly, Uie Special Meeiing has been called for the purpose of removing Mr. Okada from die Board. Mr. Okada has been removed from Uie 
boards of directors of boih Wynn iNiacau. Limiied and Wytm Las Vegas Capiial Corp., an indirect xvhoHy oxvncd suhsidiaiy of Uie Company. 

Undcrihc NRS and the Hyiaxvs.. "a director nf ilic Company may be removed from office wiUi orxviilioi:t cause by the aiyiniiaiivc voic ofthe holders of 
not less than two-Uiirds (2/3) of the voung power ofihc issued and ouisianding shares. AlUiough the Company believes that Mr. Okada's actions consiimtc 
cause for his removal, cause is not rcquircd under liic NRS or the Bylaws for Uic Company's stockholder? to removeMr. Okada as a director of die 
Company. 

I f ihc Removal Proiwsal is approved hy ihc Company's stockholders, the size of the Hoard wiii be reduced from nine to eight, effeclive immediately 
Upon Mr. Okada's removal. 

The Executive Cominiliee recommends thai stockholders vote -FOR" the Kemoval Proposal. 

ADJOURNMENT PROPOSAL 

If. at die trine ofihe Special Meeting, ihcrc arc insufiicient xoies to adopt the Removal IVojMisaJ. the person presiding at ilie Special Mcciing may move lo 
adjourn llie Special .Meeting in order lo enable the Company to continue (o .solicii addilional proxies ih favor ofthe Remox-al Proposal. In Uial ex-cjil, you xviti be 
asked to vote only upon Uic Adjoumnicm Proposal at Uiat session ofihc Special Meeting, and ihc Removal Proposal xvould be volcd upon at an ndjoumed 
session of Uic Special Meeting. Tlie Special Meeting may he [Xisiponed or adjourned on muhiple occasions. 

The Execulive Committee believes dial i f die number ofshares of Company Comnion Stock present or represented at the Special Meeiing and voiing in 
favor ofihe Removal Proposal is insulTicicm to appi-ovc the Removal Proposal, it may be in the best interests of Uie Company and its slockJioldcrs to continue 
to seek to obtain a sulTicient number of addiiioaal votes to approve the Remox-al Proposal. 

The Cxccutixe Cuiiimiltec recommends lliiit siockholdcrs vote "FOR" the Adjinn-nmcnt Propnsul. 

VOTING AND PROXY PROCEDURES 

Only slockholders of record at ihc close of business on the Record Date will be enlilled lo notice of. and to attend and lo voic at. the S[)ccial Meeting and 
any posiponenieni or adjouinmeni thereof. Stockholders of record on the Record Date who sell shares before Uic Rccord Dale (or stockholders who acquired 
sharcs xviihout x'oting 
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rights after the Reconi Daie) ni.iy not voic such sharcs. Slockholders of record on the Record Date will retain Uieir voting righls in conneclion xviUi lhe Special 
Mcciing and any (xistponement or adjournment thereof even if they sell such shares allcr ihc Rccord Date. 

Under ihc NRS antl the Byiaxvs. stocklioiders holding at Icisi a majority uf Uic shares, represented in person or by proxy (regardless of whether ihe 
pro.\y has authoriiy to vote oa ihe Removal Proposal and/or Uie .Adjourtimcm Prnpttsal), are necessar)' lo constitute a quorom for the transaction of business at 
the Special .Meeting and any postponcmcni or adjouminent thereof. Sharcs Uiai are present, or represenicU by a praxy, at the Special .Meeting and any 
postponement or adjoummeni Uiereof xviil be coiinied for quorum purposes regaidless of vxhcthcr the holder ofthe shares or pro.-cy tails 10 vote on any 
panicular.mattcr, or "abstains'" on any maitcr. The NRS and the Byiaxvs provide thai approvai ofihc Removal'Projiosal reijuires l!ie affinhaiivc vote ofihc 
holders ofnot less ih,in iwo-Uiirds (2/3) ofthe voiing power ofihc iisuedandouisiandingshafesofllic Company entided to vote generally in die elecUon of 
directors. Ifaqtionini is present, ihc Adjournment Proposal xvjli bcapproxed i f ihe numberof votes cast in favorof tiic .Adjoummeni Proposal exceeds the 
numberof x-otescasi in opposiiion. Absieniinns. as well as shares not in attendance al the Special Meiiling and not voicd by proxy, will hax'c Uie same effect as 
a vote against tlie Removal Proposal, but will havcnoclTcci on wheUieniic Adjoniiimcm Proposal is approved. 

If ynu hold your sharcs of Company Common Stock in the name ofa bank; broker or othcrnomincc and yau do nol provide x-otiiig insimclions to the 
bank, broker or oiher nominee, your shares xviU nol be voicd on the Removal Proposal or the Adjounuiicnt Proposal. This isculled a broker non-vo:e. Broker 
non-x'oies. which will not be considered prescnl or represented .it Uic Special MeciIng, wiii nut be counied for purposes of deicnnlning whether Uiere is a 
quortini al the SiKcial Meeting, and wit! have the sa:iic eCCea as a vale against the Kemo(-aI Proixisal. but wiH have no effect on wheiher die Adjournment 
Proposal is approx'cd. 

Proxies 

Ifyou hold your .shares in your oxvn name, you may submit your pro.\y and vote your sharcs by using one ofthe fnllnwing methods: 

'• signing and returning Uie enclosed proxy card by mail in the postagc-paiti envelope provided, so that it is received before the Special Meetinu: 

•> submitUitg your proxy or voting instructions by iclephone toll-free in the Unllcd Slates or Canada al (SOO) 776-9437 or outside the United Stales 
orCanadaai(718)921-S500. and following the instructions included with llic enclosed proxy card bv 11:59 p j i i .Easicni Time, on [ j . 
2013: 

> submiliing your pro.xy or voUng instructions by Inlcmet ai www.voteproxy.coni ind following ihc insiniciions included xvilh ihc enclosed proxy 
ciini by 11:59 p.m., Eastern Time, on [ ] , 2013; or 

> aiicnding die Special .Meeting and voiing in person. Ifyou hold your shares in Uie name ofa bank, broker or other noniincc, please follow die 
voting instniciions provided by your bank, broker or other nominee to ensure ihai your shares are represented at ihc Special Meeting. I f >-ou have 
not received such voting inscructiuns or n.-quirc funhcr infoni),llion regarding such voting inslructions, pkasc contaci your bank, broker or oUicr 
nouiitiee. xvho"can gix'c you tunhcr direction. 'Your bank, broker or oUicr nominee may not vote your .sluues wiUi respeci to the Removal Proposal 
or die Adjournment Proposal without your instniciions. 

Ifyou need additional infonnation or assistance voiing your slwrcs, please conlact our proxy solicitor. D.F. King &, Co., Inc. (""D F King") at 
(800)549-6697. 

Shares represented by duly executed and unrevoked proxies will be voted at the Special Mcciing and any postponement or adjoummeni Uiereof in 
accordance with the specifications made therein. I fnn such specification is inadCj shnrts rcprescnied by duly execuled and unrevoked proxies xviil he 
voted "FOR'* the Removal Proposal and''F'OR" the Adjoumnicm Proposal. 
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Stockholders of record as ofthe Record Date will be admitted to the Special Meeting and any posiponenieni or adjoumnKni thereof upon presentation of 
idcmification. PleascnoteUiai if your shares arc held inthe name ofa bank, broker, or oilicrnominee, and you wish lo vole in personal the Special Mcciing, 
you must bring to the Special Meeting a siaiemeni or idler from your bank, broker or nUier nominee showing your ownership of sliares as ofthe Record Date 
and 3 proTiv from the record holder ofthe shares authorizing you lo vote at ihc Special Meeiing (such statement/letter and proxy are required in addiiion to your 
f>ersonal identilicalion). 

Revocation nf Proxies 

You can c"na:ige your vote or rcxoke your proxy at any linic before your pioxy is voicd at llic Special Meeting by taking any ofihc following actions: 

> you can send a signed notice of revocation; 

"> yon can^nlancxv, x-alid proxy hearing a later dale; or 

> ifyoiiarea holder of record, youcan aiiend the Special Meeting and vote in ijcrson, xvhich will aulomalically cancel any proxy previously given, 
or you may revoke your, proxy in person, btil your attendance nionexvlll not revoke .-my prosy thai you have prcx-inusly given. Ifynur shares arc 
held ill llie ntime ofa bank, broker or other nominee: ajid you wish lo cliange your vo;e by voiiog in person at the Special .Meeting, you must 
bring tothe Special Meeting asUiicmenl or letter from your bank, broker or olhernominee showing your ownership of shares as ofthe Record Date 
and a ptnxy from the record holder ofihc .shaics auihorizing you to xoie at Uic Special Meeting. 

Ifyou choose cither of die first txx'o methods listed in the p.-iragraph abox-c. you must subniil your notice of revocaiion or your ncxv proxy to Uic Secrelarj-
of die Company no later Uian ihc beginning ofthe Sjxtial Mcciing. Ifyou hax-cx'otcd your sharcs by telephone orthrougli the laicmct, you may revoke your 
prior telephone or Intemcl vote by recording a different xole using ilie lelephoiie or inieniel; or by signing and icniniing a proxy card dated as ofa date that is 
later itan your lau telephone or Intemcl vnic. Ifyour sharcs are held in .street name by your hank, broker or other nominee, î ou should contact your bank. 
broker or other noniincc to change your x'oic. 

soLiciT.vrioN or PRO.MEŜ  

This solicitation ofpnaxics is being made by the Company and the cost ofthis sulicllalion is being borne by 0;e Company. 

The Conipany h.is retained D.F. King, a prot'cssional proxy solicitation firm, to .'Lssisi in the .solicitation of proxies for the Special Meeiing. Tlie 
(>mpany has agiccd to pay D.F. King a fee ofapproximately S25.000. plus reimbursement of rca.sonahlc out-of-pocket exiicnscs.- D.F. King's employees and 
the CtJinpaiiy's directors, ofiicers and employees may solicit the return of proxies by personal contact, nuil, e-mail, telephone or tlic IntemcL D.F. King expects 
that approximately 35 of its employees will assist in the solicitation. Proxies may be solicited by mail, advenisemenl. telephone, facsimile or in person. 
Soliciiaiions may be made by })ersons employed by or alTUiatcd xvith D.F. King. However, no person xviil receive addilional comi>ensatio» for such solicitation 
Olher Uian as described above. 

Tlic Company may aiso issue press releases asking for your vole or post IcttCTS or noiices to yoii on its xvebsite, hiip:/Avxvxv.\x7nnrc5ort.s,coiii. Tlie 
Company's direciors, officets and employees may also solicit proxies by personal iiiterx-icw, mail, c-mnil, telephone, t'acsimilc or other means of 
communicalion. These persons xviil nol be paid additional remuneration for Oielr cfroris. 

Banks, bro'̂ fcis and other nominees xviil be requested to fonvard ihc proxy maierials to the beneficial oxvncrs of the sharcs forxxliich Uicy hold of rccord 
and iheCompany will reimburse them fot lhe:r reasonable out-of-pocket expenses. 

11 



Ifyou hax'c any questions about how to x'ole ur direct a vole in respeclof your Shares, you may contaci Uie Conipany's proxy solicitor al: 

D.F. King & Co., Inc. 
48 Wall Street, 22nd Floor 

Ncxv York. New York 10005 
Banks and Brokers call coHect: (212) 269-5550 

All oiiicrs call loH-freci (800) 549-6697 
E-mail: xvynnQdlT^ing.com 
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SF.CURirV <:)U'NRRSH1P OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 

Tlie following lable sets fonh cctiaiii infonnation regarding the sharcs of Conipany Common Si(Kk beneficially owned, asof December 13, 2012 
(unless otIicrxvi.sc indicated), by: (i) each director: (ii) each siiKkholdcr xvho is kiioxvii by the Company to bcnetlcially own in excess of 5% ofihc oulslanding 
sharcs of Company Common Stock based on' inlbnualinn reported on Schedule 13D or i J G filed wiUi Uic SEC; (iii) each ofihc Company's named executive 
oflicers: and (iv) all e.xecuilve officers and dircctoi"s as a group. Tlicrc were 100,323.736 sharcs oulslanding as of December 13, 2012, 

n ^ l ^ n j j 0 „ uri-vbip 

.X'jmt .B.HiMr.MnrBrmtkillO»r.ni:[ 

Stephen A. \\'ynn(3K7) 
Elaine P. Wynn(.VK7) 
Waddclli & Reed Financial, lnc,(4) 

63001.amar Avenue 
Overiand Pari£, KS 66202 

MfUsicpCaijiiaj .'vianagcmeni, LLC(5), 
1200 17* Street. Suilf 1600 
[>enver. Cobrjdo S0202 

Hay R; Irani(6) 
kazuoOkada(7) 
RobenJ. Miller(Sl 
Alvin V. Sho(yiiakei<9) 
j . EdivariiC'Tcd") Vinuc 
_D. Boone Wayson] 10) 
jayHagcnbiichdO 
Unda ci!en(12) 
MarcD,"Sclior"r(13.) 
MaiiMaddo.\(14) 
Kim Smain](l5) 
All Direclor? and Hxccullx'e Officen; as a Grnup 

(13pcrsoiis)(l6) 

Xunrbrr 

10,026.703 
9,742,150 

IS.'0"66'".S73 

^=:t76,?73 

20,720 
0 

23..220 
33,220 
10,000 

93,220 
10,250 

265,ckr0 
moofl 
86,355 
6i.8S_7 

20.646.730 

F'TttmtTt 

9.9% 
9.7% 

17.9% 

S.4% 

0.0% 

20.5% 

ill 

1̂1 

Lai ihin on- prtCiTj 

This uMci]tui:di:pLYibro(nstimr.^icdhyoniccTv dirccl^ p(iiKi[ulslo,-k]^ I3|]s.->d IKi liloiwiitit.S:.SHC. tlnlcuoLSnui'u 
aidi:^£(! Lilh: fewviiniaihkuUciadiuhjNiiacaminxliyiiirofcny liu&, whereapplLsMc,IIKConipiny Mif^vifid)criJKCOL'rti>>ld^rs:u]Sod[Bthisubloluxutyiviinsi^ mt-ciUncsl lun^ruiihic^ufi 
uthci.'uiHiEdicJicilsxticnfficiallytmTi^ £.icaii!vn:nl'!ir,.-c(iai;h:ii'e vning pav.-aavcr!iuirctaf Rci!nclc>lSin:li,tuicinnal(mufc9Kli ilurciaiickiiiciluaillbcy TCA 
tWcMod"^*i!jJ»i!ateJ.*'cilieiiafochofiteo;imvxlfan'-:iinihIitiW{ii;t'o W\ia tjis V£J2ilioQlji-ardS«4,LaiX'..fij..Vi:\'»iii9109. 
IXK-I not iiiriuJu Jojok ihji miy be licciTitJ 111 be U-ninla'jity oviiicd hy vi'nuc of Ihc AmoMfcd M 
Mr. XX'jTm .sul Elii:>rr. VX'iirjiirc;nnu:icHf purmnttaMhi^luvV kl:iii:d VMingmliliiiUkiiivc pii^cT«'iihict|ia.i ;u tbvci UibjiU lhcicUi.E3ji(!i(ciiimtbcnci>.:icl<rr;t;ni^cfihiin held tr̂ -Ihf octicr ML 
Wjnnhij fileJ a c'UJS-slairi in I!K ptndiag liiigiiioa bcmvm Ihc Cumpiny end iXniK USA, Inc., t n king tu Tuidihc Siudth-ikloxAB'™™™, 
Wxl*l l&Rc:drna«i : l , lnc.r>VjdJcirihMU-ncfirialD«-3cijliipofihcj;jhattaofDi,\^ 
indiiadflg ilui WiiWdl hai soli V'Otkg lad Jiip.-dli\ e pi)\i;i Jl IO 1 S.066J7i I^l-e« W 
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Mlo-i_'18.9JSsfc3a'i; Widdi-Il&Rctdlm\.asjliskliao'tJ'WaJjrf|,CBccJnm3iTalScnici-): iole>wliiiearJ Jiipoaiivvpo*(iMiuJ.JI*.93Bili*ri.-siWjddv-:iA- Rct-d Invoi-ja.-ni XlaiugnacTO 
C<xiip:::y, a istnKliicy oTWaiMctl & RcnJ. IK. , lus iclc vo:i:ig KV] diipQutikc p>»e(a3M-'..}IS.9?E s^iucirinJ Ivy InviSliiK .̂! Mimgnixnt Cor^iuy, a xubiidiuy of'i.X'aditcll.l'.astal^viiiHisiadilliputiiitc 
[uavTZj to lJ^7,43Stba»<.' TbemuniMrdfciiininur. tiurahenflldjllyi'UTinlb^.WwUcll miyhiv< ctU3gi»l since ihe liling of lhe SchiJule IJG/A.. 

(SI Meruit t'iIp;ul.^lMllSt1n<lllU-Cf/Ml^oa1') fas tMiKHrijIjiMwrt^ip of i h : ; e<h i r««pf i toeB^ 
•l^i0,i)7 shEi*,'^lJii inlurnuliai (Mm'iJa] i>hi«il upi'i» BcViiilc IJQf.V fileilon l-'ehiiKuy 14. lOlilij' XUrJoo.Thjnumha.if c™iitmnn<ii3i«hMe(>oa11yonne(ihy Wunko may fcjvi rhuipol jinceihi 
lllirjoflVS^y*J- lifl'A-

ifl lik-hJJcii (il 15,720 Uica M.-tii!« lo bi.-aediiwly t inv iabk Hpiionj lo purehate ilic Cucipiny'i vomiiuin iiui-k ijianicd ('UISUMI IO ih: Coiniar.v'> l<Xi2 SKJCJI Incjiii^'i: Plu; ond (ifl 2„'(B um ciied skucs or 
iairlclcJi!otiiiifi;KCoa;pany'jc<»r:n(>n»itt:i(-;iirJedpoap-j3n( ioiheComp»n>'*!W02Su>ci( :ncaiu«rhii. 

i7j ,\i i.:'L-jiiiai iKivt.on Fehrruy 18,201X iHi Cooitu-ny nrde<mid 'the 24.549.J2^ ihuti ihoi held by Artire USA, Iri:. (ifcc ".\ruc Sh^K>•̂ . Ai a reiuli nf ilu; Jarea-danpiam, lb: v'un.'j pmioialy tdd tij' 
Anuc USA, Inc. ucRoloascriifJcdanJouui^indingind nc>Cv:rMt. V.'\Ta nof Mi. XX'yrjibuorihariiihcpouvrio \T)Ko:Jiipouof Ih= Anizc SIUTCI tonsKily hi\i by .\ratc USA. !IK. Funhci. by lirliK af 

(51 I.TcladEi: (O i.7M ihiMi oAjs : ta inunciaichr eirrcii:iH<: ofiiiani lo p-jretuie Uw Compsny's commwi itock Erar.ral ptniuaii to die Ccaipiay's M 2 Sroek Incirnlivi Plin; ird pO ^JCO luntualihiiei of 
ics]ric:aliiNl^<^f'beCoin^y'$cain:^v tuck ( n m ^ pdciiLL-u laiheConifuay'i 1002 Siaek liKcniive Plan, 

(9| Incbidci: (i) ̂ ,72J> i l a m tabica tii'iiraredi^ly eierdnUc lYWiis lo piuc'uic the Compiny'i comnfin txocl E™*-*^ pwsEcn u ete Conipany't 2002 SuKk livieniiw Pla.i: 3nd (iJ) 2,S0O iiiii?c:<l ihsi^ of 
rcjiiii^icditivtoIilicCoiuinnj'tccnuiim t>ock gifted pinwaKi to IIK Company's 2tKi!Sicx:t; Ineeoiiv'e I'bn, 

(IDI IscluJn; (i) l.'.IIO %'iuci ^ j< r ] lo *n immcdiilcly txcnhab); itxiwi iii pistlu» ihe CoRipa-iy'i comnun u>ici: gmucd paruonl to ihe Cttnpaiiy'i 2ij02 Sli.>:ii liifcn'Jvf Plan; u-J {ii) J..SXI i:3\oi«l ibuet 
i)f TCllrieied s ^ a f i t c Corapiny'i concnoa i'rOck'gjanlnJ ptiisiianl a Iht: Company'! 200J Sloot Plin. 

i l l ) Incbdci 250 ilunriof ihc Carrfipy'i coaniMn aocl- hc'.d iy .Xlr. Ilascnhacli'i •.!&. 
{I2l lncl»le;:(ll lOO.ODOiiuriiirfreilritied uo;!; srinied,-»ureijaiu lOiheConipany'i 2(102Siodt Inieotive Plan atvl ;uhit:l loo ReiL-ittedSlntk.^cietniu;! uhidiproiiJciiBchsani ufiUeiico Decemberi. 2016. 
(li) lBfJlriM:2.'0,l'|rlnl^a«tcfr^^JI>(JcdH(v-^CI'^^[«M'"^''"*=*^"^^ 2314 
tl4) lKtudCT:(i).W,(lfrtfJiJ«»QrrcaiicU^lUncks.-Mlod"[«ir«taiilin(hBCninpMiy^ jnOJ.^UKl IHirtJjM I1inai)d rjijr^i in » BetliieiilSUKl ABieiinenl which pttniJiiMiiih g;X-4wiU i « ! ^ 
(IS) ln:Wccli.(Hnilniutofic<lriafltla:lErviicdpcno3nlinili:C(Mn{uiiy'<2f02^McKPIanai^ UKhfiiDU tiil I'cana Uu^mtvti, rOI^ 
(161 Inclodi.-sSi.&SOiliaiaMbiv'ciuiaiarJiitclycii.-iciublcitnckojiiiuM, 
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OTIIF.R M A T T K R S A N D AtiniTIONAI. INFORi'MATiO.N' 

Stdikholdcr, Pi*«[»osaK 

'ITic Comijany expects to hai(l its 2013 Annual Meeiing during ihc lirsl xveck of .May 2013. Accordincly, theCompany will consider any proposal 
received 0:i Of before December 4, 2012 to have been ;imciyrcceivcd'for purposes of Rule I4a.a underthe Securities Exchange Act of 1934. Any such proposal 
must have been subniiiied in writing lo the Company at its ofJlce.s ai 3131 Las Vegas Boulevard South, Us Vegas, N'cvada S9109, and must have complied 
with the other requireinents of Rule 1-la-S of ilic Securities lixchange Act of 1934. 

In addiiion, llic Bylaws provide nolice proceduits for siockholdeia' lo nominaic a person as a diiector and in propose business to be considered by 
stocklioiders al a meeting: Notice ofa nomination or proposal must be delivered to us not laicr ihan the close ofbu.sincsi on the 90 * (!ay nor earlier lliaii ihc 
close of business oil the 120* day prior to tlic firsi Enaiversarj'of the preceding year's annual meeting, or, iflhc date ofihc annual meeUng is morc than 30 
days before or more than 70daysafter such anhix-crsary dale, notice musl be dclivei-cd lous not earlier liian the close ofbusinci^son the 120 * day prior lo 
such aniiiral meeiint; tiate and nol later ihan llic close of business on the lalcr ofthe 90 * day priorlo .such annual meciins or ilie IO"* day follciving ihe day oii 
which public announccnieiiiof ihe date ofsuch meeting is lii'St made. Accordingly, for the Conipany's 2013 Aimual Meeting, noticcof a uomtiiaiioii or 
proposal must be delivered to us no laicr than February 6, 2013 and no earlier than Jainiary 7,2013. Nominations and proposals also must satisfy oilier 
requireiiienls sel forth in the Byiaxvs. If a stockholder I'ails :o comply xvith die foregoing notice provision or xviUi cenain addilional procedural rcquirements 
under s e c rules, the Company xviil have "authority to vote shares under proMcs it-solicits when and ifthe nomination or prcijiosai is raised at the 2013 Annual 
Mating and, tn the c.xtcni (jemiitieiJ by law, on any other business tliat may properly comt before the 2013 Annual Nfeeiing end any adjoummciiti or 
postponements. 'ITic Chainiian''of iIic Hoard may refuse to acknowledge the imioduciion cf any stockholder proposal not made in compliance xviib die 
foregoing procedures, 

Houic hoi ding 

Tlic bank, broker, or Olher nominee for any siocidioldcr xdio is a beneficial oxxticr, but not the record holder, ofthe Company's shares may deliver only 
one copy of the proxy statement to .multiple siockliolders who share the same address, unless that broker, baid; or olher nominee lias received cxintraty' 
instniciions fromiincormorcoflbestockholdera. The Conipany xx'ill deliver promptly, upon xniucn or oral request, a separate copy of the proxy statement to 
a siocfchoWer al a shared address to u-hlcli a single copy of the document tvas def i\'ered. Stockiiofdcrs u'ho wrsfi (o rcccix'C a sepitatc copy of die proxy 
statenieiii now. or a separate copy ofthe Notice of Inicmci Availability or proxy staiemenl and annua! report In die future, should submii their request to the 
Company by telephone at (702) 770-7555 Or by .submitting a xxTi'llcn requesi io Investor Relations, .Wj-nn Resorts, Liniiled, 3131 Las Vegas Boulevard Soulh, 
Las Vcga.s, Nevada S9109. Beneficial owners sharing an address who arc receiving millliple copies ofthe proxy statenienl and wish lo receive a single copy of 
the Noiicc of Inicmci Availabiliiy or proxy statement and annual repon in tlic fuaire will need to contact their broker, bank or o'iier nominee to request that oiilj' 
a single copy be mailed lo all stockholders at the sliarcdadda-ss in the future. 

Other Matters 

Under the Bylaws, no business shall be acted upon'al a special meeting ofStockholders c.\cepi as set fonh in lhe nolice ofihc special meeiing. 
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PRF.I.IMINARVCOPV 

\V\NN RKSORTSj LlMITrD 
Proxy For Special Mectini; Of Stockhnldcr,^ 

To Re Held On j |,2013 

Tilt!) Proxy is fnilkitcd on BclrJlf oftlie Iv.xecuiiveCointiiitlceortlic IJuard ufUireciurs 

The uiidersigued stockholder of Wynn Rcsoils, Limited, a Nex'adii coiporation (ihe "'Company'), hereby nppoinis Stephen A. Wynn, Kim Sinalra and 
Kevin Tourek, and each of lhcni,a.s proxies for the uiidcniigncd, each with fullpowcr of stibsiituiion. to attend lhe Special Meeiing of Stockholder; of the 
Company to lie heid on [ ]. 2013 al [ j , local lime, al [ ] and al any adjoiimmcni(s) or po'stponeniei!l(s) thereof; to east on behalfoflhe undersigned all 
x-Qics dial the undtrsigned Is entilled lo cast at such .S[xcial Meeting and otherwise lo represent the underaigncd al the .SjKcial Mcciing, with llie same eiTeci as 
if the undcisigr.cd xvcrc present. The undersigned in&irxicts suclx ptoxics or their subslitviles n» act on the folloxx-ing nxatlcrs ss spccilkd by ihc undersigned. 
The undersigned hereby acknowledges receipt of ilic Notice of Special Mcciing of Sioct holders and ihc accompanying Proxy'Siaiemenl and rex'okes any proxy 
previou,viy given xxiih respect to Such shares. 

THE VOTES ENTITLED TO BE CA.ST BV TIIE^UNpEltSrGNEU WILL BE CAST IS .ACCORDANCE WITH TIIE SPEClUCA flONS 
iMADE. IF THIS PROXY I.S FAECUTED BUT NO SPECIFICATIO.N IS MADE. THE VOTES E>rriTLED TO BE CAST BV THE 
UNDERSIONEDWifx HE CAST "FOR"'FHE RE^l6VALPR0Pb.SAL AND " F O i r THE ADJOURNMENT PROPOSAL. 

'{Continued and to be signed tin reverse side) 

FOLD AND DETACH HERE • 
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WVNN RESORTS, LIMITED 

PLKASE HEViKW'TIIE I'RO.W.STA rEjMENT AM) VOTE TODAY IN ONE OFTHREE WAY.S: 

I. \'oie by Telephone—Please call loll-lVeeinthe Uniled Slates or Canada at (SOO) 77fi-0437, on j touch-tone lelepbone. If outside ihc United Slate; or 
Canada, call (7!S) 921-8500. Please follow ihc simple insirucUoiis by 11:59 p.m.. FJwtem Time, on [ 1, 2013. 

OK 

Vote by Internet—Please acce-is wxx'xv.voteproxy.coni and foUoxvthc simple instniction.^ by 11:59 p.m.. Eastern Time, nn [ ], 2013, 

CONTROL NUMBER: 

Vo'j may vote by lelcphnnc or [nicmct 24 bour.s a day, 7 days a xvesk. Vour telephone or intemet x'ole authorizes die named proxies to vote your shares in the 
iianic manner as ifyou had marked, signed and letiirricd a proxy Card. 

3, Vole by Mail—Please sign, date andrciuni the proxy carti inihc envelope provided, or mail to American Stuck Transfer &Trusi Conipany, LLC. 
6201 I5!h Avenue, Brooklyn. iN'ewYoik 11219, Ann: Sh.ircttoklcr Relations, so that it is received before the Special Meeiing. 

• TO VOTE BV MAIL P L E A S E DE'l A C H P R O X V CARD HERE, AND SIGN, OA'I E 
AN!) RETURN INTHE ENVELOPE PROVIDED T 

THE EXECUTIVE COMi'MITTEE HECOiMMENDS A VOTE "FOR" THE FOLLOWING PROPO.SAL: 

1. To rcniox'c .Vfr. Kazuo Okada as a direclor of the Conipany. 

n .FOR D AGAINST D ABSTAIN 

THE E.\ECUT1VE COMMITTEE KECO.MMEND,S A VOTE ^FOR" THE FOLLOWING PROPOSAL: 

2. To adjourn ihcSpcci-jl Meeting to a later dale, ifncccssary or appropriate in the vicxvof the Board or the Executive Committee of ihe Boaid. to solicit 
'addiiional'proxies in favor ofdie Kcmox-al Proposal if iheic are insufilcient proxies ai the lime of such adjounimem to ai^irovc the Remox'al Proposal. 

n FOR • AGAINST D ABSTAIN 

D CHECK HERE IF VOU PLAN TO ATTEND THE SPECIAL MEETING 

Sign, dale and I'eium the proxy card p-ompily using llic enclosed envelope. 

Signature Slisnaluic if held joinlly 

Daied ,2013 

Please sign cxacilya.'ij-our name appears hereon and date. If the .shares arc held jointly, each holder should sign. When signing as an uttamey, execuior. 
cdniirtisi^aior, tnisicc, guairfian or as an offtcer, signing for a cot^iorailon or other cnl'ily, please gix'c full lids undersienauirc-



Wynn Resorts, Limited 
Wynn PA,Jnc. 

.Appendix 14 -Proxy statement 

WynnResorts, Limited Proxy, statement^as of 11/02/2012 

Initials A / y ^ 



WYNN RESORTS LTD (WYNN) 

DEF14A 
Definitive proxy statements 
Filed on 09/20/2012 
Filed Period 11/02/2012 

THOMSON REUTERS ACCELUS- THOMSON REUTERS 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDULE 14A 
Pro.xy Statement Pursuant to Section 14(a) of 

The Securities Exchange Act of 1934 

Filed by the Registrant [3 

Filed by a Party other than the Registrant • 

Check lhe appropriate box: 

D. Preliminary Proxy SlatemenI 
EI pefinitive Proxy Staiemenl 
D befinillve Addilional Materials 
D Soliciting Material Pursuant lo §240.14a-12 

n Confidential.' for Use of the Commission 
Only (as permitted by Rule 14a-6(e)(2)) 

WYNN RESORTS, LIMITED 
(Name of RegLstrant as Specified In Its Charter) 

(Name of Person(s) Filing Proxy Statement, if other than the Registrant) 

Paymem of Filing Fee (Check lhe appropriiile box); 

E] No fee required. 

D Fee computed on table below per Exchange Act Rules 14a-6(l)(l) and O-l 1. 

(I) Title of each class of securiiies lo .which transaction applies: 

(2) Aggregate number of securities to which transacilon applies: 

(3) Per unil priceor other uhderiylne value of transaction compiiled pursuantlo Exchange Acl Rule 0-11 (.set fonh ihe amouni on which the filing fee 
is,calcu!aied and state how it,was detennined): 

(4) Proposed maximuni aggregaie value of. transact ion: 

(5) Total fee paid: 

D Fee paid previously with preliminary materials. 

D Check box if an>; pan ofthe fee Is offset as provided by E.xchange Act Rule 0-1 i(a)(2) and identify the filing for which the offselling fee was paid 
previously. Identify the previous filing by regislralion .staiemenl number, or the Form or Schedule and the dale of ils riling. 

(1) Amouni Previously Paid: 

(2) Form, Schedule or RegisU'aiion SlatemenI No. 

(3) Filing Pany: 

(4) Date Filed: 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 
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^ M y% RESORTS 

WYNN RESORTS, LIMITED 
3131 Las Vegas Boulevard South 

Las Vegas, Nevada 89109 
(702) 770-7000 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
To Be Held On November 2, 2012 

To Our Stockholders: 

Notice is hereby given that the Annual Meeting ofStockholders (ihe "Annual Meeiing") ofWynn Resons, Limited, a Nevada corporation (the 
"Company"), will beheld in the Encorc Theater at Wynn Las Vegas, 3131 Las Vegas Boulevard South. Las Vega.s. Nevada, on November 2, 2012. at 11:00 
a.m.(ltx:al lime), for Uie following purposes (which are more fully described In the proxy staleinenl, which Is altaehed and made a pan ofthis Notice): 

1. Toelecl die four directors named in the proxy statement, each to serve until the 2015 Annual Meeting of Stockholders and until his other 
successor is elected and qualified, or unill such director's earlier death, resignation or removal; 

2. To approve the Company's Amended and Restated Annual Perfonnance Based Incentive Plan as proposed: 

3. To ratify the Audit Committee's appointmenl of Emsl & Young LLP as lhe independent public accounlants for the Company and all of its 
subsidiaries for.2012; and' 

4. Tq consider and transact such other business as may properly come before ihe Annual Meeting or any adjoummeni or postponement thereof 

^ ^ i h i 
All sltjckholders are cordially Invited to attend the Annual Meeting in person. Stockholders of record at the"close of business on September 12. 2012, 

lhe record date/ixed hy the ExecutlveCommlttceof ihe Boardof Direciors. arc enlitled to nolice of and to vote at die Annual Meeting. A complele list of 
ese stockholders will be available for inspection len days prior to the Annual Meeiing at the Company's executive offices, ItKated al 3131 Las Vegas 

Boulevard South. Las Vegas, Nevada 89109. On or about September 21, 2012, wc mailed toour stockholders a notice containing Instructions on how to 
access the proxy siaiemeni for our 2012 Annual Meeting, our 2011 annual repon and to vole onlincThe notice also contains instructions on how you can 
receive a paper copy of your annual meeiing malenals, including this Notice, proxy statement and proxy card, should you wish. 

Wheiher or nol you plan to attend the Annual Meeting, you are encouraged to read the proxy statement and then cast your vote as promptly as possible 
in accordance with the instrucllons In lhe notice you received. Even ifyou have given your proxy, you may still vote in person ifyou attend the Annual 
Meeting. 

Unless you provide voting instruction lo any bank, broker or other nominee that holds your sharcs. your shares may not be voted on most mailers being 
considered ai the Annual Meeting. Therefore, if your shares are held in the name of your broker, bank or other nominee, your vote is especially Important. 

By Orderof the Execulive Commltiee of die 
Boardof Directors 

Kim Sinatra 
Secretary 

Las Vegas, Nevada 
September 20. 2012 

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIAL FOR THE ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD ON NOVEMBER 2, 2012 

This proxy statement and our 2011 annual repon on Form IO-K are available at hltp://www.wvnnresons.com under companv information/annual 
meeting and related materials. 
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- WYNN RESORTS, LIMITED 

3131 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 

PROXY STATEMENT 

General Infonnation 

This proxy staiemenl is fumished to stockholders in connection wllh the solicitation of proxies by the Executive Commiitee of the Board of Directors of 
Wynn Rcsorts. Limiied ("Wynn Resorts." "we" or the "Company','), for use at theCompany's Annual Meeting of Stockholders on November 2, 2012 (the 
"Annual Meeting") lo be held in the Encore Theater at Wynn Las Vegas. 3l3ILas VegasBoulevard South, Las Vegas. Nevada, at 1 LOOa.m' (local time) and 
at any adjournment or postponement of that meeting. Matters lobe considered and acted upon at the Annual Meeting are set forth in the Notice of Annual 
Meeting of Stockholders accompanying this proxy siatement and are more fully oudined herein. Under rules adopted by the U.S. Securities and Exchange 
Commission (the "SEC"), we are fumishing proxy materials to slockholders via the intemet. Instead of mailing printed copies of those materials loeach 
stockholder. On orabout September21. 2012, we mailed to stockholders a Notice of Inlemei Availability containing instructions on how to access our proxy 
materials, including our proxy statement and our annual report.,The Nolice of Inlemet Availability also instmcLs you as to how you may access your proxy 
card to vote through the internet or lelephonically. This elecironic access process is designed to expedite stockholders' receipt of proxy materials, lowerthe 
costs of our Annual Meedng and help.to conser\'e natural resources. However, If you would prefer to receive a printed copy of our proxy materials, and a 
paper proxy card, please follow the instructions Included In the Notice of Intemet Availability. If you have previously elected to receive our proxy materials 
electronically oi* by mail, you will continue lo receive the.se materials in Ihai formal unless you clccl otherA'i,se. 

The Company believes that the eleclion of the direclor nominees named herein in Proposal I. approval of the Company's Amended and Restated 
Annual Performance Ba.sed Incentive Plan in Proposal 2, "and i-allficalion of Ernst &'Young LLP as the Company's Independenl public accounlants in Proposal 
3 are in the besl interests of the Conipany and Its stockholders and recommends a vole FOR each of these matters. 

Revocabillty of Proxies 

Any sttKkholder of record giving a proxy may revoke il by voiing at the Annual Meeting or, at any time prior lo its exercise at the Annual Meeiing, by 
sending a written or other transmission revoking il, or by executing and delivering another proxy bearing'a later dale, lo the Secretar\' of the Company at the 
Company's Executive Offices l(x;ated al 3I3I LasVegas Boulevard South, Las Vegas, Nevada 89109: Please note, however, that If your shares are held of 
rccord by a broker, bank or other nominee, you must conlacl lhal personlf you wish to revoke previously given voiing Inslruclions. Ailendance ai the Annual 

^Meeiing In and of Itself does noi revoke a prior proxy. 

Voiing and Solicitation 

Sharcs represented by duly executed and unrevoked proxies will be voted at the Annual Meeting iri accordance widi the specificaiions made iherein by 
the stockholders. For slockholders of rccord, if no specificalion is made, shares represented by duly executed and unrevoked proxies will be voted FOR the 
election as directors ofall nominees listed herein, FOR the approval of the Company's Amended and Restaied Annual Performance Based Incentive Plan, 
FOR the raliflcation of Emst & Young LLP as the Company's independent public accounlanis. and In the discretion ofthe persons voting the respective 
proxies with respect to any other matier dial may properly come before the Annual Meeiing. For beneficial owners, brokers, banks and oUier 
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^ ^ ^ i n 

nominees arc not permitted to vote wiihout inslructions from lhe beneficial owner In the election of djreclors or in the approval of the Company's Amended 
and Restated Annual Performance Based Incentive Plan. If you arc a beneficial owner, your broker, bank or other nominee is permitted lo vote your shares on 

e ratification of Emsl & Young LLP as the Company's Independent public accountants even if the broker, bank or other nominee does noi receive voting 
instructions from vou. 

The cost of preparing, assembling and mailing proxy materials will be home by Ihe Company. Directors, executive officers and other employees may 
also solicit proxies by mail, telephone, eleclronlc communicalion or in person, but will nol receive any special compensaiion. We have hired D.F. King & Co.. 
Inc. to solicit proxies. We will pay D.F. King a fee estimated not lo exceed $25,000, plus reasonable expenses, for these ser\'ices. Brokerage houses, 
nominees, fiduciaries and other custodians will be requested to forward soliciting maierials to beneficial owners and will be relmbut?;ed for their reasonable 
out-of-pocket expenses incurred In sending proxy materials to beneficial owners. 

At the close of business on Sepiember 12, 2012. Ihe record date fordetermining stockholders enlitled to vole at ihe Annual Meedng, 100,522.136 
sharesof the Company's common Slock. $.01 par value, .were outstanding. Each stockholder Is entided lo one vote foreach'share ofcommon stock held of 
record on thai date on all matters presented at the Annual Meeiing. A plurality of the votes cast in person or by proxy at the Annual Meeting is required for ihe 
election of the director nominees. Under Nevada law, shares as to which a stockholder withholds voiing authority in the eleclion of directors and broker non-
voles will not be counied as voting ihereon and therefore will nol affect lhe election of the nominees receiving a plurality of ihe votes cast. However, those 
.shares will be counted for purposes of determining whether there Is a quorum. A broker non-vote occurs when a bank, broker or other nominee does noi have 
authority to vote on a particular Item without instrucdons from the beneficial owner and has not received instructions. For each other item to be acted upon at 
the Annual Meeiing, the Item will be approved if the number of votes cast in favorof the item by the stockholders entided lo vote exceeds the number of votes 
cast in opposition to the item. Absienlions and broker non-voics will not be counted as voles cast on an itemand therefore will not affect die ouicomc of these 
proposals, although they are counied for purposes of detennlning wheiher there isa quorum. 

Attending the Annual Meeting 

Stockholders will be admitted to the Annual Meeting upon presentation of Idenlificalion and saiisfactor>' proof of ownershipof the Company's common 
stock on the record date for the Annual Meeting. Stockholders of record as of the record dale, whose names appear on the Company's stock ledger, 
satisfactory proof of ownership consists of photo identification lhal matches die stockholder's name on the stoci; ledger, or photo identification and other prtxif 
of ownership of the Company's common slock on record date such as lhe Notice of Intemet Availability, thai was mailed to them or a copy of the proxy card. 
For stockholders who own shares of the Company's common stock beneficially through a bank, broker or olhernomlnee. satisfactory proof of ownership 
consists ofa photo Identification and ihe Notice of Intemet Availability that was mailed to them, a copy ofa v'oiing Instrucdon form proxy requcsied by and 
mailed to ihem. or a valid proxy signed by the record holder. Guests of stockholders and any olher persons will be admitted at die discretion of the Company. 
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PROPOSAL NO. 1 
ELECTION OF DIRECTORS 

The Company's Second Amended and Restated Articles of Incorporation (the "Articles") and Fourth Amended and Restated Bylaws, as amended (Ihe 
"Bylaws"), requirethai the numberof direciors on lhe Board of Dlrecioj^ be not less than one nor more than thirteen. Presently, the Board ofDirectors is set 
ai twelve directors and is divided into three classes. Classlincludes Linda Chen, John A. Moran. MarcD. Schorr and Elaine P.-Wynn, whose terms expire ih 
2012. Class II consists of Stephen A. Wynn, Ray R. Irani, Alvin V. Shoemaker and D. Boone Wayson. whose terms expire in 2013. Class HI consists of 
Russell Goldsmith. Robert J. Miller, Kazuo Okada, and Allani2^man, whose terms expire in 2014. At each annual meeting, lhe terms ofone class ofdirectors 
expire. Each director nominee Is elected to iheBoardof Directors fora tenn of three years and until his or her successor Is elected and qualified. 

On Sepiember 10, 2012, Mr. Moran advised the Nominating and Corporate Govemance Commiitee of his detenninalion not to stand for re-elecilon to 
the Company's Board of Dircclors In favor of retirement from the Board. Mr. Moran has served the Company as an independent direclor since 2002. The 
Company expresses lis gratitude for Mr. Moran's valuable contribution. 

Al the Annual Meeting, four Class I directors are to be elected, each to serve until the 2015 Annual Meeting of Stockholders and until his or her 
successor is elected and qualified, or unillsuch director's earlier dealh, resignation or removal. The persons designated as proxies will have discretion lo cast 
votes for other persons in ihe event any nominee for director is unable lo serve. Al presenl, il is not anticipated that any, nominee will be unable to serve. 

At the recommendation of the .Nominating and Corporate Governance Committee, the Board is nominating the following four directors for election as 
Class I directors: 

> Linda Cben 

> Marc D, Schorr 

> J. Edward (Ted) Virtue 

> Elaine P. Wynn 

Biographical and other informalion concerning these directors and lhe other directors serving on the Board Is set forth below. 

Please note that the Company has received a letter from Aruze USA. Inc., a company controlled by Kazuo Okada who is currenily.a member of the 
Company's Board ofDirectors. purportedly notifying the Company of its intent in nominale iwo individuals for election as directors ai the Annual Meeting in 
opposition lo the Company's recommended nominees. As discussed further In ihis proxy siaiemeni, Ihe Company believes thai Aruze USA, Inc. is not eligible 
to nominate director candidates for eleclion atthe Annual Meeting. Furtherinore. the Company does not view lh'e,se purported nominations as creating a proxy 
olicllatlon by Aruze USA. as the Company has redeemed the common shares previously held by Aruze USA and therefore believes dial Amze USA Is nol 

'eligible lo nominate director candidates for'elecuon at ihe Annual Meeiing. As discussed in this proxy statement. Aruze USA and the Company are currently 
involved in litigation regarding Amze USA's stockholder status and rights. On August 31, 2012. Aruze USA filed a motion in state court seeking, among 
other things, a preliminar)' injunction dial would prohibit the Compaiiy from barring or preventing Aruze USA, Inc. from exercising rights as a stockholder 
and an order thai its purported nominees be presenied to the Coinpany's stockholders and voted bn (including by Aruze USA as a stockholder) at the Annual 
Meeting. 

THE COMPANY RECO.\LMENDS THAT VOU VOTE FOR THE ELECTION OF THE NOMINEES LISTED ABOVE. 
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9. 
Director Biographies and Qualifications 

Set forth below is biographical.informalion regarding the direciors and new direclor nominee who have been nominated for election at the Anniial 
eeiing and die direciors whose terms do not expire this year. Also Included are key skills and qualifications of our directors supporting their serv'ice as a 

director, in light of lhe Company's business and slructure. 

m 

Class I Directors (Terms expire at the 2012 Annual Meeiing ofStockholders) 

Linda Chen. Ms. Chen. 45. has seh'ed as a Director of die Company since Oclober 2007. Ms. Chen has been an Execulive Director and Chief 
Operating Officerof Wynn Macau. Limited, a inajoriiy owned subsidiary of the Company, since September 2009. Ms. Chen serves as the Presidenl ofWynn 
International Marketing. Limiied, a,wholly-owned Indirect subsidiary of iheCompany, a posilion she has held since January 2(X)5. Inaddiiion. Ms. Chen Is 
dieChief Operating Officer of Wynn Resorts (Macau), S.A., a role she has .served in since June 2002. Ms. Chen Is responsible for Ihe markedng and strategic 
development of Wynn Macau. Ms. Chen Is a member of die Nanjing Comniitlee of the Chinese People's Political Consultative Conference (Macau). 

Ms. Chen's ihslghi and experience as ihe primary marketing execulive for the Company contribute to the Board's ability to evaluate and make informed 
decisions that affect our global operadons. Ms. Chen's experience becdrncs increasingly imponani to the Company and its stockholders as the percentage of 
the Company's operational revenue and profits generated from its Macau operations Increases. 

Marc D.Schorr. Mr. Schorr, 64. has ser\'ed as a Direciorof theCompany since July 2010. He also ser\'es as Chief Operadng Officerof lhe 
Company, a posilion he has held since June 2002. Mr. Schorr has served as a Non-Execulive Director of VVynn Macau. Limiied since September 2009 and is 
also an officerof several'of the Company's odier subsidiaries. Mr. Schorr has over 32 years of experience In die casino gaming industry. 

When electing Mr. Schorr to the Board of Directors, the electing directors considered his extensive operating experience, particularly his markefing 
expertise and ability to effecdvely manage operating costs, Tliese qualifications have been particularly valuable lo die Company as we have navigated die 
difficult economic envlronmeni of the past several years. In addition. Mr. Schorr brings first-hand operational knowledge to die Board, enhancing iheir ability 
to oversee lhe operations ofthe Company. 

Elaine P. Wynn. Ms. Wynn, 70. has served as a Direclor of the Company since October 2002. Ms. Wynn has been a suxjng advocate of programs and 
services for children at risk ofdropping out of school. Since 1995 she has co-chaired the Greater Las Vegas After-School All Stars, an organization that 
provides thousands of children with high-qualiiy educational, recreational and cultural afler-.schoorprograms. A past memberof the Executive Boardof the 
Consortium for Policy Research In Education, Ms. Wynn has served on lhe Stale of Nevada Council to Establish Academic Standards and chaired for 8 years 
the UNLV Foundalion (the private fundraising arm of University bf Nevada, Las Vegas). She is the founding chairman of Communities In Schools of Nevada 
and was appointed In 2009 as Chainnan ofthe national board ofCommunilles In Schools, Ihe oldest; most successful slay-ln-school organization in 

merica. In 2011. Ms. Wynn was appointed by Nevada's governor to co-chair a Blue Ribbon Educalion Reform Task Force that resulted In die enacimeni of 
limbhious new reform leeisladon. 

Ms. Wynn has also been a strong supporter ofthe arts. She eslabllshed the Elaine Wynn Studio for Arts Education at The Smith Center for die 
Perfomiing Arts ih Las Vegas and isa member of the Board ofihe l:x)s Angeles Counly Museum of Art. In 2012. Ms. Wynn was re-appointed to the Kennedy 
Center for die Performing Arts Board of Trustees. She also serves on the Library of Congress Tmsi Fund Board. 

Ms. Wynn's experience in the gaming and hospitality businesses during her tenure as a direciorof lhe Company and Mirage Resorts hasbeen valuable 
to the Board and importanl In die condnued development of the Wynn brand. In addiiion, her philanthropic and community efforts as well as her history of 
assisting die Company on such matters have been Imponani to die Board's straiegic and branij vision. 
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On January 6. 2010, Elaine Wynn, Aruze USA, Inc. and Stephen A. Wynn entered into thai certain Amended and Restated Stockholders Agreemenl 
kdated Januarv' 6, 2010 (die "Stockholders Agreement") which coniains covenanls and provisions relating*lo voting agreements (including endorsement of 
lllrector candidates including Ms. Wynn), preempuve rights, righls of firsl refusal, tag-along rights and certain oiher instrucdons. On Febmary 18, 2012, the 
Company redeemed allof the shares previously owned by. Aruze (as more particularly described in Mr. Okada's biographical infonnadon below) and 
commenced litigadon against Mr. Okada, Universal Entertainment Corporadon and Amze. On June 19. 2012. Elaine Wynn asserted across claim againsl 
Stephen A. Wyn'n and Amze In the Amze lidgadon (described below) seeking a declaradon dial (1) any and all of Elaine Wynn's dudes under the 
Stockholders Agreement be discharged; (2) tlic Slockholders Agreemcni is subject to rescl.ssion and is rescinded; (3) the Slockholders Agrcemeni is an 
unreasonable restraint on alienalion in violadon ofpublic policy; and/or (4) the restricdons on sale of shares shall be constmed as inappUcable to Elaine 
Wynn. The indentures for the Wynn Las Vegas, LLC 2022 Notes and Exisdng Notes (the "Indentures") provide thai if Stephen A. Wynn. together with certain 
related parties, in the aggregate beneficially owns a lesser percentage of ihe'oulslanding common stock of lhe Company dtan are beneficially owned by any 
other person, a change of conlrol will have occurred. If Elaine Wynn prevails in her cross claim, Stephen A. Wynn would not beneficially own or control 
Elaine.Wynn's shares and a change in control may result under the Company's debi documenis. Underthe Indentures. Ihe occurrence of a change of control 
requires ihat the Company make an offer (unless the notes have been previously called for redemption) to each holder to repurchase all or any pan of such 
holder's Notes ai a punrhase price equal lo 101% of lhe aggregaie principal ainouni thereof plus accrued and unpaid interesion the Notes purchased, if any. to 
the dale of repurchase. Mr. Wynn Is opposing Ms. Wynn's cross claim. 

Class I Director Nominee 

J. Edward ("Ted") Virtue. Mr. Virtue. 52, is die Chief Executive Officer of MidOccan Partners, a privaie investment firm that specializes in middle 
market Investmenls inthe U.S. Prior lo his curreni prosidon, from 1999 to Februar>'of 2003. Mr. Virtue was Chief Execudve Officer of DB Capital Partners, 
die capuve merchant bank of Deuische Bank and had oversighi for Ihe bank's S35 billion direci invesimeni ponfoHo. Mr. Vinue also served on die Deuische 
Bank Execudve Board. Prior to Deuische Bank's acquisition of Bankers Tmsl Company ("Bankers Tmst"), Mr. Vinue was Presidenl of BT Alex. Brown 
Incorporated and Executive Vice Presidenl and Head of Global Finance at Bankers Trust. Represenuitive boards Ihat Mr. Vinue has ser\'ed on include 
Bushnell. Kinelics Group. Noveon. and Viiaquest Inteniationai. 

When considering the potenfial candidacy of Mr, Vinue. lhe Nominaung and Corporate Govemance Committee considered Mr. Vinue's extensive 
financial experience as a fund manager and business investor, mcluding experience in the gaming, hospimllty and consumer products industries. The 
confinuing challenges of global econoinic uncertainly require sophisdcated and diverse experience in capita! markets, which the Commiitee determined 
Mr. Vinue provided. Addiiionally, the Committee relied upon Mr. Virtue's long standing experience in die gaming and hospiiality industries, as both an 
advisor and investor. 

Directors Continuing in Office 

^Class II Directors (Tenns e.xpire at the 2013 Annual Meeiing ofStockholders) 

Stephen A. Wynn. Mr. Wynn, 70. has served as Chairman and Chief Execulive Officeroflhe Company since June 2002. Mr. Wynn has been an 
Execudve Director, die Chairman of the Board of Directors, Chief Execulive Officer and President of Wynn Macau, Limited, a majorily owned subsidiary of 
dieCompany, since September 2009. Mr. Wynn has also ser\'ed as Director, Chairman and Chief Execufive Officerof Wynn Resorts (Macau) since Oclober 
2001. From April 2000 lo September 2002, Mr. Wynn was the managing member of Valvino Lamore. IXC. the predecessor and a curreni wholly owned 
subsidiar>'of Wynn Resorts. Limiied. Mr. Wynn also serves as an officer and/or director of several subsidiaries of Wynn Resorts, Limited. Mr. Wynn 
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served as Chairman, President and Chief Execulive Officerof Mirage Resorts. Inc. and its predecessor. Golden Nugget Inc., between 1973 and 2000. 
^̂ Mr." Wytin developed and opened The Mirage. Treasure Island and Bellagio in 1989, 1993 and 1998. respectively. 

Mr. Wynn is the founder and creauve and organizafional force ofWynn Resorts. Mr. Wynn's 40 years of experience in the industry has contributed to 
his brand name .status as the preeminent designer, developer and operaior of dcslinafion casino resorts. Mr. Wynn's involvement with ourcasino resorts 
provides a distinct advantage over other gamiiig enterprises. As founder. Chairman and Chief Execufive Officer, he has a unique perspective Into the 
operaiions and vjsion for die Company. 

Dr. Ray R. Irani. Dr. Ray R. Irani. 77. has served as a Director of the Company since Oclober 2007. Dr. Irani became Execufive Chaimian of 
Occidental Petroleum Corporalion. an Intemational oil and gas exploration and pnxluction company as well as a major North American chemical 
manufacturer, in May 2011 after ser\'ing as Chairman andChief Executive Officer from! 990 to 2011. He has been a direciorof Occidental since 1984 and 
served as President and Chief Operadng Officer of Occidental from 1984 lo 1990. Dr. Irani is a direclor of the American Petroleum Insfiiute. He is a member 
of the CalifomiaBusiness Roundlable. The Conference Board, the Council on Foreign Relafions, the Nafional Assixiauon of Manufacturers, the National 
Committee on United Stales-China Relafions. the Nadonal Petroleum Council. and'Sigma Xi - The Scientific Research Society. He is the U.S. Chairman of 
lhe U:S:-U.A.E.'Business Council. Dr. Irani Is a Trustee of die Unlvei*slty of Southern Callfomla, Co-Chair of lhe Board of die Ainerican University of Beimt 
and a memberof the Lebanese American University Board of Trustees: He is a member of the Boardof Governors of Town Hall Los Angeles and die Los 
Angeles World Affairs Council, and serves on die Advisory Board of RAND's Center for Mltldle Easl Public Policy and die Adanfic Council's Inlemaiional 
Advisor)' Board. 

After die opening of Wyrm Macau in 2006, the Company sought addidonal representadon on die Board by execudves with experience in managing 
intemational operaiions and wllh keen insight into issues relevani to companies widi global operations, which are of increasing importance lo ihe Company. 
Dr. Irani was elected to the Board ofDirectors in 2007 as a result of thai extensive inlemaiional experience gained from ser\'ing as the long-fime Chairman 
and Chief Execufive Officer of Occidental Petroleum Corporafion, an iniernaiionai oil and gas explorafion and producdon company with operafions 
diroughoul the world. 

Alvin V. Shoemaker. Mr. Shoemaker, 73, has served as a Direclor of the Company since December 2002. Mr. Shoemaker was the Chairman of die 
Board of First Boston Inc. and First Boston Corp. from April 1983 unul his retiremeni in Januar>' 1989. at lhe time of Its sale to Credii Suisse Bank-
Mr. Shoemaker currently ser\'es as a member of the board of directors of Frontier Bank. Western Community Bank Shares, and Huntsman Chemical Co. 

Mr. Shoemaker has served on die Board of Directors of die Company since its formation in 2002. With his extensive knowledge of die Company's 
development strategy, financing arrangements and operafions since il.s fomiation and his deep experience as a financial executive serving as the Chairman of 
First Boston, Mr. Shoemaker conuibuics to the Board's oversight of Ihe Company's financial mailers. Mr. Shoemaker's experience In ihls respecl hasbeen 

^especially valuable lo die Company dtiring the recent financial crisis, and enables him lo provide strong leadership. 

D. Boone Wayson. Mr. Wayson, 59, has scrvetl as a Direclor of the Company since August 2003. Mr. Wayson has been a principal of Wayson's 
Properties, Incorporated, a real estate development and holding company, since 1970. He also serves as an officer and/or director of other real estate and 
business ventures. From 2000 dirough May 2003, Mr. Wayson'served as a member of the board of directors and audit committee of MGM Mirage. 

Mr. Wayson's experience in the real estate and gaming businesses contributes to the Board's abiUty lo assess and oversee diesc critical aspects of the 
Company's business and lb provide Insights to ihe Company's' 
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operafions. Mr. Wayson has extensive operadonal experience in lhe casino finance and marketing areas beginnirig as casino controller and ulfimalely 
managing a resort casino property in Atlantic City. N.J. The Board is benefited by Mr. Wayson's first hand experience in operafions and ufilizes his 

owledge of the business, especially in the finance and marketing areas, to identify, manage and monitor risk. 

W 

Class III Directors (Terms expire at the 2014 Annual Meeting ofStockholders) 

Rus.sell Goldsmith. Mr. Goldsmith, 62, has senxd as a Dire'Ctor of the Company since May 2008. Mr. Goldsmith has served as Chairman and Chief 
Execudve Officer of City National Bank, a provider of a wide range of banking. Investing and trust services, since October 1995. Addiuonally, during diis 
fime he also has served as Chief Executive Officer and since May 2005 as President of ils publicly held parent company. City National Corporafion, which Is 
listed on the New York Slock Exchange (CYN) and headquanered in Los Angeles, California. He has been a director of both die bank and its parent company 
since 1978. From 2008 to 2011. Mr. Goldsmilh was a methberof the I2-meniber Federal Advisory Council, which advises the Board of Governors of the 
Federal Reserve System, represenfing the Twelfth Federal Reser\'e Districl. Mr. Goldsmilh chairs the Mid-Size Bank Coalition of America, which Is 
compo.sed of 29 mid-sized banks in 41 slates and the Dislrict of Columbia. He also chairs lhe Los Angeles Coalition fordie Economy & Jobs, an independent 
organizadon of leading economic stakeholders represenfing business, labor, higher education and the nonprofit sectors. Mr. Goldsmith also ser\'es on the 
board of imstees ofthe Harv'ard-Wesdake Schixil and Is a member ofthe Council on Foreign Relafions. 

Mr. Goldsmilh brings curreni insight and deep financial expertise to our Board. His recent service on the Federal Reserve Board's Advisory Council has 
brought addifional perspecfive on die macroeconomic and public policy issues facing our Coinpany. 

Robert J. Miller. Governor Miller. 67, has served as a Director of the Company since October 2002 and as die Chainnan of Wynn Las Vegas' 
Gaining Compliance Committee and the Company's Compliance Direclor. In dial role, he recendy led the Board's independent invesfigafion of Aruze USA. 
Inc. discussed below. In June 2010. he founded Robert J. Miller Consulfing, a company that provides assistance in establishing relafionships with and building 
partnerships beiween private and govemmenl enfitles on die local, state, national and intemafional level. Governor Miller also currendy series as a Senior 
Advisor lo Dutko Worldwide, a mullidisciplinary govemmental affairs strategy and management firm. Governor Miller was a partner of the Nevada law firm 
of Jones Vargas from 2000 to 2()05. He has been a partneî  in Nevada'Rose, LLC, since November 2004. From January 1989 undl January 1999. Governor 
Miller ser\'ed asGovemorof die Siale ofNevada. and. from 1987 to 1989. he served as Lieutenant Govemorof die Stale of Nevada. Governor Miller also 
ser\'es as a direciorof Inlemaiional Game Technology (IGT). 

Governor Miller's exiensive experience in regulalory and'legal compliance mailers and In Nevada and federal government and polifics brings unique 
expertise and ihslghi inio state regulalory and public policy issues that direclly impaci the Company's operations. In addifion, his legal background and 
knowledge of Nevada gaming regulation support his service as Chalr.of the Company's Gaming Compliance Committee and as CompHance Director, which 
roles are important to mainlaining our regulalory struclure ahd probity. In addidon lo .ser\'lng lhe longest period as a Governor ofthe Slaie ofNevada, 
Governor Miller has long .standing experience in law enforcement Including terms as an elected judge, police allomey. and elected district attorney during 
.'hich term he;served as lhe President of the Nafional Disuict Attorneys Asstx:lalton. 

Kazuo Okada. Mr: Okada. 69, has 'ser\'ed as a Director of the Coinpany since Oclober 2002. Mr. Okada also served as a Non-Execufive Direclor of 
Wynn Macau, Limited, a majorily owned subsidiary of die Cornpany from September 2009 until his removal in Febmary of 2012. In 1969, Mr. Okada 
fouiided Universal Lease Co. Ltd., which. In 1998. became Aruze Corp., a company listed on die Japanese As.s(x:iatlon of Securides Dealers Automated 
Quotadon Securifies Exchange. In'November 2009. Aruze Corp. changed Ils name lo Universal 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 



Table of Contents 

Enlertainmeni Corporation, whichisa Japanese manufacturer of pachislot and pachlnko machines, amusement niachlnes. and videogames for domesfic sales. 

)
Mr. Okada currently serves as Director and Chainnan of die Board of Universal Entertainment Corporafion and as Dirccior, President, Secretary and 
Irreasurer of Aruze USA.Inc:, which is a wholly owned subsidiary' of Universal Entertainment Corporalion and prior to ihê  redemption described below 
owned approximately 19.7% of Wynn Resorts, Limited. In 1983. Mr. Okada aiso founded Universal DlsUibufing of Nevada, Inc., which changed its name to 
Amze Gamins America. Inc. in 2005. Aruze Gaming America, Inc. is a manufacturer and distribuiorof gaming machines and devices in the Uniled States and 
is expanding its sales business In Asia.-Aijslralia and South Africa. Mr. Okada currently .serves as director, Presidenl, Secretary and Treasurer of Aruze 
Gaming America,.Inc. 

On February 18. 2012, Wynn Resorts' Gaming Compliance Commiitee concluded an Invesligalion after receiving an Independent report by Freeh, 
Sporkin & Sullivan. LLP (the "Freeh Repon") detailing a pattern of misconduct by Aruze USA, Inc.. al die time a stockholder of Wynn Resons, Universal 
Enlertainmeni Corporafion, Amze USA, Inc.'s parent company, and Kazuo Okada. the majorily shareholder of Universal Enlertainmeni Corporafion, who is 
also a member of Wynn Resorts'Board of Dircclors and was at the fime a director ofWynn Macau, Limited. The factual record presented in die Freeh Repon, 
included evidence that Aruze USA. Inc., Universal Enlertainmeni Corporafion and Mr. Okada had provided valuable Items lo certain forcign gaming officials 
who were responsible forregulafing gaming in a jurisdicfion In which enfilies conlroiled by Mr. Okada were developing a gaiiiing re.sort. Mr. Okada has 
denied the Impropriety ofsuch conduct lo members of the Board of Dlrectoi^of Wynn Resorts, and has refused to acknowledge the Company's anfi-bribery 
policies and has refused to participate in the training all odier direciors have received conceming these policies. 

Based on the Freeh Report, the Board of Directors of Wynn Resort.s determined that Amze USA. hic. Universal Entertainment Corporafion and 
Mr. Okada arc 'lun-suitable persons" under Arficle VH of theCompany's articles of ineorporafion. The Board of Directors was unanimous (other than 
Mr. Okada) in its determinauon. The Board of Directors also requested ihal Mr. Okada resign as a direclor of Wynn Resorts (under Nevada corporation law. a 
board of direciors does not have the power to remove a director) and recommended that Mr. Okada be removed as a member of the board of directors of 
Wyrin Macau, Limited. In addifion. on Februarj- 18, 2012, Mr. Okada was removed from the board ofdirectors ofWynn Las Vegas Capiial Corp., an Indircci 
wholly owned .siibsidiary ofWynn Resorts. 

Based on die Board ofDirectors'finding of "unsuitability." on Febmary 18,2012, Wynn Resorts redeemed and canceled Aruze USA, Inc.'s 24.549,222 
sharcs of Wynn-Resorts' common stock and issued a proirussory nole pursuant to the terms of Arficle VII of the Company's Aniclcs of Incorporation In 
payment therefor. After auihorizing die redempfion of the Amze shares, the Board of Direciors took cenain actions to protect die Company and Its operaiions 
from any influence,of an unsuitable person, including placing limiladons on the provision of certain operating infonnalion lo unsuitable persons, evalualing 
whethej-to seek die removal of Mr. Okada from theCompany's Board of Directors, and formation of an Executive Commiitee of lhe Board lo manage the 
business and affairs of the Company during the period between each annual meeting. The Charter of the Execufive Committee provides dial "Unsuitable 
Persons" are not permitted to serve on die Commiitee: All members of the Board, odier than Mr. Okada;'were appointed lo the Execufive Committee on 
Febmary 18, 2012. \\'here thisproxy.siatement n;ferslo recorhmendations and oiher actions laken by theCompany In connecfion with the Annual Meeting 

.anil/or this proxy solicitation, such recommendations and other actions were authorized by the E.xeculive Commiitee. 

On February 19, 2012, die Company filed a complaini in the Dislrict Court of Clark Couniy, Nevada against Mr. Okada, Aruze USA, Inc. and 
Universal Entertainment Corporation, companies'controlled by Mr. Okada (the "Okatla Parties"), alleging breaches of fiduciary duly and related claims. The 
Company is seeking compensatory and special damages as well as a declarafion that It acted lawfully and in full compliance with its articles of ineorporafion. 
bylawsandoihergovcmingdocuments. OnMarch 12, 2012. Aruze USA. Inc. and Universal Enlertainmeni Corporation removed die acfion tothe Uniled 
Slales Dislrict Court for the District of Nevada. On 
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that same date. Amze USA. inc. and Universal Enlertainmeni Corporafion filed an answer denying the claims and a counterclaim that purports lo assert 
f laims against die Company, each of die memtiers of the Company's Boarci of Direciors (odier than Mr. Okada) and Kim Sinaira, the Company's general 

ounsel. Among other relief the counterclaim seeks adeclarafion that the redempfion of Aruze USA, Inc.'s shares was void, an injuncfion restoring Aruze 
USA, Inc.'s share ownership, damages In an unspecified amount and rescission ofihc Slockholders Agreenient The Company's claim of February 19, 2012. 
was removed to federal court by the OkadaPartles. On March 29.2012; theCompany filedamofion to remand the acfion to state court and to request an 
extension to answer the denial ofthe Company's claims and ihe Okada Parties' counterclaims. The mofibn to remand was granted and the Company's requesi 
forrelated attorneys' fees was also granied. The ctise is now pending in Ihe state court, which has determined thai this action will be coordinated widi 
Mr. Okada's inspecfion action (discussed below). The Okada Parties have filed a nofice of intent to commence a separate federal securifies acfion for the 
securities couiiierclaims previously asserted. On Augusi 31, 2012, the Okada Parties filed a Motion for Preliminar;' Injuncfion widi die stale court. The 
Mouon seeks a prefiminary injunction diat would prohibit the Company from barring or preventing Aruze USA. Iric. from exercising rights as a stockholder 
and an order that Its purported nominees be presented lo ihe Company's slockholders and voled on (Including by Amze USA as a stockholder) at the Annual 
Meeting. A hearing has been .scheduled for October 2, 2012. 

On February 24.2012. the board ofdirectors ofWynn Macau, Limited removed Mr. Okada from Its board ofdirectors. 

On Augusi 28. 2012. Mr. Okada. Universal Entertainment Corporation and Okada Holdings filed a complaint in Tokyo Disuict Court againsl the 
Company, all members ofthe Board (oiher than Mr. Okada) and Kim Sinalra, die Company's general counsel, alleging that die press release issued by the 
Company"widi respect lo die redemption has damaged plaintiffs' social evaluation arid'credlbiliiy. The plaintiffs seek damages and legal fees from the 
defendanis. 

On Augusi 31. 2012, the Company receiveda letter from Amze USA. Inc. purportedly notifying the Company of its intent lo nominate two Individuals 
foreleciionasdireciorspuisuant toSecfion2.l3of lhe Company's Fourth Amended and Resulted Bylaws/Section 2.13 provides for nominations by 
stockholders. As a resuli ofthe Board's delennination on Febmary 18, 2012, dial all of Mr.Okada. Amze USA and Universal are "unsuitable persons" as 
defined in die Articles of Incorporation of the Company, and lhe subsequent redemplion of all shares previously owned by Aiuze USA, die Company believes 
that Aruze USA Is not eligible to make such nominations. 

The Company provided the Freeh Report lo appropriale regulators and law enforcemenl agencies and is cooperafing with relaled Invesdgaiions that 
such regulators'and agencies have undertaken. The Executive Commiitee continues lo monitor such invesfigations and may decide at some fulure point lo call 
a special meeting forthe purpose of removing Mr. Okada. if it considers such acfion tb be desirable and in die best Interests of the Companyand ils 
sttxrkholders. ' 

m 
Allan Zeman. Dr. Zeman, 64. has ser\ed as a Direclor of the Company since October 2002. He is also Vice Chainnan and has served as a memlier of 

die Board of Directors of Wynn Macau. Limited, a majority owned subsidiary of lhe Company, since September 2009. Dr. Zeman founded The Colby 
' ntematlonal Group in 1975 lo source and export fashion apparel to North America. In late 2000, "ilie Colby Intemafional Group merged with Li & Fung 

Imited. Dr. Zeman is Ihe Chairman of Lan Kwai Fong Holdings Limited, a company engaged In property Inveslment and development In Hong Kong since 
July 1996. He Is also the owner of Paradise Properties Group, a property developer in Thailand. Dr. Zeman is also Chairman of Ocean Park, a major theme 
park in Hong Kong. Dr: Zeman is Vice Palmn of Hong Kong Community Chest and serves as a dirccior of the "Star" Ferry Company, Limited. Dr. Zeman 
also serves as an Independent non-executive tlircctor of Pacific Cenlury Premium Developmenis Limiied. Sino Land Company Limited and Tsim Sha Tsui 
Propenies Limited, all of which are listed on die Hong Kong Stock Exchange. Dr. Zeman is a member of the Food Business Task Foree for Business 
Facilitation Advisory Commltiee, die Consultation Paiiel of lhe West Kowloon Cultural Dlslricl Authority ("WKCDA"). WKCDA Devclopmeni Committee. 
WKCDA Inveslment Committee, and WKCDA 
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Performing Arts Commiitee (of which Dr. Zeman is lhe Chairman). In 2001, Dr. Zeman joined die Richard Ivey School of Business" Asian Advisor)' Board. 
Jn 2001. Dr. Zeman was appoinled a Justice of Ihe Peace. He was awarded the Gold Bauhinia Star In 2004 and the Grand Bauhinia Medal in 2011. 

Dr. Zeman. a Hong Kong citizen and successful Hong Kong entrepreneur, has been a guiding force in the development of our Macau operafions and lhe 
continued operation and strategic focus of Wynn Macau. His personal business cxperiencein China and extensive knowledge of the Company's history, 
development and markefing strategy in Asia contribute to the Board's oversight of these aspects of the Company's operations. 
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PR0POSALNO.2 • 
APPROVAL OF THE WVNN RESORTS; LIMITED AMENDED AND RESTATED 

ANNUAL PERFORMANCE BASED INCENTIVE PLAN FOR EXECUTIVE OFFICERS 

The Ainended and Restaied Annual Perfomiance Based Ineenlive Plan for Executive Officers (referred to herein as the "Incentive Plan") was approved 
bylhe Execudve Commltiee of lhe Board of Directors on September 11, 2012. subject lo approval by slockholders ai die Aimual Meeting. The Incendve Plan 
was adopted originally by the Board of Directors on March 8, 2004. and approved by the stockholders of the Coinpany on May 8. 2007. The Incentive Plan is 
an annual bonus plan designed to provide certain senior executive officers with Incentive compensafion based upon the achievemenl of jjerformance goals. 
The Chief Execufive Officer, the Chief Financial Officer.and olher execufive officers of the Company are eligible lo participate in the Incentive Plan. The 
Ineenfive Plan is administered by the Compensafion Commltiee of lhe Board of Directors (die "Committee"). 

The Execufive Commiitee of the Board of Directors confinues to believe that it is in die besl interesis of the Company and Its slockholders lo provide 
for a stockholder-approved plan under which bonuses paid lo its executive officers may qualify for deducfibillty for federal income tax purposes. Accordingly. 
the Company has simciured the Incentive Plan (including as proposed to be amended and restated) in a manner dial is intended to satisfy the requirements for 
"performance-rbased" compensafion wiihin the meaning of Secfion I62(m) ofthe iniemal Revenue Code (die "Code"). However, due to uncenainfies under 
die Code, there can be no guarantee that die Incentive Plan or any specific paymenis under the Incentive Plan will qualify for deductibifity as performance-
based compensation underScction 162(m).In general, Seclion 162(m) places a limit on the deductibility for federal income lax purposes of the compensafion 
paid to cenain execufive officers. UnderScction 162(m), compensation paid losuch persons In excess of SI million In a taxable year is not generally 
deductible. However, compensafion thai qualifies as "performance-based" as determined under Seclion 162(m) does not count against the S1,000,000 
limitafion. One of the requiremcnis of "perfonnance-bascd" compensafion for purposesof Section !62(m) is thai the material terms of the performance goal 
under which compensafion may be paid be dtsclosed to'and approved by the Company's slockholders. For purposes of Secfion 162(m).the maierial terms 
lnciude(a)iheemployeesefigible to receive compensation, (b) a description of the business criteria on which die performance goal is based and (c) the 
maximum amount of compensafion ihaicanbe paid to an employee underthe performance goal. Each of these aspects ofdie Incentive Plan Is discussed 
below, and stockholder approval ofihe Incentive Plan asamended and restated Is intended to constitute approval ofeach of diese aspects ofthe Incentive Plan 
for purposes of die approval requirements of Secfion 162(m) of die Code. 

Description of Ihe Principal Features of the Incentive Plan 

The following is a description of the principal features of lhe Incendve Plan and Is qualified in its entirely by reference to Exhibil A. 

Purpose. The purpose of die Incentive Plan is toprovide an ineenlive for superior performance and lo motivate participating officers toward the 
highest levels of achievement and business results, to lie their goals and interesis lo lho,se of lhe Company and Its stockholders, and to enable the Company to 

^attract and retain highly qualified execufive officers. 
I 

Administration. The Ineenfive Plan is administered by lhe Compensation Commitlee of die Board of Directors, which consists solely of "outside 
directors" wiihin the meaning of Section I62(m). 

Eligibility. All Individuals serving as executive officers of the Company as of the last day of the Company's fiscal year will be participants In die 
Ineenfive Plan for such fiscal year. 

Perfonnance Goals. The performance period with rcspecl lo which bonuses shall be.calculated and paid under the Incentive Plan will be the 
Company's fiscal year. The performance goal under the Incentive Plan for each performance period will be based upon the Company's Adjusted Property 
EBITD.A.eitherona 
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consolidated basis or wiih respecl to any.one Company property, as determined by,die Compensafion Gomriiittec. "Adjusted Property EBITDA" is earnings 
.before Interest taxes, depreciafion, amortization, pre-opening co.sts, property charges anti other, corporate expenses, stock-based compensation, and other 
lion-operating income and expenses, and includes equity in inconie from unconsolidated affiliates. ,The performance goal for a performance period will be 
aiiained if die Company's Adjusted Property EBITDA, on either a corisolidaled basis or widi respect lo any one Company property .'for the performance 
periled is posifive. 

Maximum Bonuses; Bonus Formula. Under the Incentive Plan as amended arid resialed, die maximum bonus payable to any one participant In 
rcspecl of any performance period may not exceed SIO million. 

Limilation on Committee's Discretion. The Committee does not have the authoriiy to Increase the amount of the award payable to an execufive 
officer based upon attainment ofthe performance goal, but the Committee may.in its discretion, reduce or eliminate die amouni payable to .such an individual. 

Commitlee Certification of Performance Goal Attainment. As soon as practicable after the end ofeach performance period, and before any awards 
for a particular year can be paid, the Commiitee will certify in writing to what exlent die Company and the participants have achieved the performance goal 
for the perfonnance period, and the Commitlee will calculate the amount ofeach participant's borius for the performance period based upon such achievement 
as described above, 

Amendmenis/Termination ofthe Incentive Plan. The Incentive Plan may be amended or lerminaied by the Board of Directors, provided that no 
amendment of the Ineenfive Plan maybe made without theapproval of slockholders If such amendment would aliertheclassof individuals who are eligible to 
participate in the Incentive Plan, die performance crileria. or the maximum bonus payable to any participant. 

Benefits under the Incentive Plan. Inasmuch as individual benefits under the Incentive Plan will be determined by the Commitlee. benefits to be paid 
under the Incentive Plan are not deierminable at Ihls time. 

Non-Exclusivity. Nothing contained in the Ineenlive Plan prevents the Company from adtjpfing other or additional compensafion arrangements that 
provide for bonuses orother fonns of compensaiion for the Gompany's executive officers, directors or oiher employees, whether or not stockholders approve 
the Incentive Plan. However, any such other or additional compensaiion arrangements will be operated in a manner intended not to impaci the qualification of 
paymenis under the Ineenfive Plan fordeducfibility under Secfion I62(m) ofthe Code. Such oiher arrangemenls may or may not qualify- for deducfiblliiy 
under Secliori 162(m) of die Code and may be either applicable only for specific executives, directors or employees or may be generally applicable. 

• 

A copy of lhe full text of the Incentive Plan, as propcsed. Is attached hereto as Exhibit A. 

THE COMPANY RECOMMENDS THAT YOU VOTE FOR TIIE APPROVAL OF THE AMENDED AND RESTATED ANNUAL 
ERFORMANCE BASED INCENTIVE PLAN FOR EXECUTIVE OFFICERS. 
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PROPOSAL NO. 3 
RATIFICATION OF APPOINTMENT OF INDEPENDENT PUBLIC ACCOUNTANTS 

The Audit Commiitee of die Board of Directors has selected Emst & Young LLP. a registered public accounting firm, as our independent public 
accountants to examine and repon to our stockholders on the consolidaied financial staiemenisof our Coinpany and its subsidiaries for the year 2012. 
Represeniativesof Emst & Young LLP will be presenl at the Annual Meeting and will be given an opportunily to make a statement. They also will be 
available to respond to appropriate quesfions. 

As a mailer of good corporate governance, ihe Audit Committee has detennined to submii its selection of Emsl & Young LLP as the Company's 
independent public accounlants. although diis Is not required under Nevada law or under the Company's Articles or By-Laws. If the slockholders do not ratify 
ihe.'ielectlonof Emst & Young LLP as theCompany's Independent auditors fur 2012, the Audit Commiitee will evaluate what would be In the best interests 
of the Compariy and its stockholders and consider whedier to select new Independent auditors for the current year or whether lo wait until the complefion of 
the audit for lhe curreni year before changing independeril auditors. Even if the slockholders rafify.iihe.selecfionof Emsl & Young LLP, the Audit Committee, 
in itsdiscretion. may direct die appointment of a different Independent public accouriting firm at ariy lime during the ycarif the Audit Commitlee detemiines 
dial such a change would be in the best Inierests of the Company and its .stockholders. 

The follovving table presents die aggregate fees billed to the Company for audit and other services provided by Emsl & Young LLP, lhe Company's 
Independenl auditor during each of die fiscal years ended December 31, 2011 and December 31, 2010: 

Agt;regalcFees 

CatiHiorv 
'Audit fees 
Audit-related fees 
ffax fees 

S 
2011 

l;219,095 
28,650 
9.780 

S 
2010 

1.414.330 1 
20.000 

- 1 All other fees' 

"Audit fees" includes the aggregate fees billed for professional services rendered for the reviews of our consohdated financial statements for the 
quarteriy periods ended March 31, June 30. arid September 30.,for the audit of our coasolidated financial slalements and the consolidated financial slalements 
(jf certain of our subsidiaries forthe yearsended December 31, 2011 and 2010, and the audit ofour intemal controis overfinancial reporting as of 
December,31, 2011 and 2010. "Audil fees" also includes amounis billed for services provided inconnection widi securities offerings. "Audit related fees" is 
the aggregate Tees billed for audits ofthe Company's defined eonlribufion employee benefitplan. "Tax'fees" for 2011 Includes fees for tax preparation and 
compliance, international lax research, planning for lhe Coinpany's foreign subsidiaries, domestic lax planning and other research. 

All of our independenl auditor's fees were pre-approved by the Audil Commiitee In 2011. The Audit Commiitee pre-approves services either by: 
'(1) approving a requesi from managemeni describing a specific projeci at a specific fee or rate, or (2) by pre-approving cenain types of services thai would 
comprise the fees wiihin each ofthe above categories at usual and customary rates. 

THE COMPANY RECOMMENDS THAT YOU VOTE FOR THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP 
AS THE COMPANY'S INDEPENDENT PUBLIC ACCOUNTANTS FOR THE YEAR 2012. 
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OTHER MATTERS 

The Cornpany Is not aware of any odier matters to be presenied at the Annual Meefing. If any odier mailers should properiy come before the Annual 
'Mecfing, ihepersons named in die proxy will vote the executed proxies on such matters as they detennine appropriale In their discrefion. 

REPORT OF THE AUDIT COMMITTEE 

Our role is lo oversee the accounting and financial reporfing processes of die Company and die audils of die Company's financiai statements. The 
Coinpany's managemenl is responsible forthe preparation, pre.sentatlon and integrity of our financial statements, and for maintaining appropriate accounting 
and financial reporting principles and poHcies. and internal controls and procedures that are reasonably designed to assure compliance with accouniing 
slandards and applicable laws and regulafions. The independenl auditors are responsible for auditing our firiancial staiemenis and expressing an opinion as lo 
their conformity with generally accepled accouniing principles in the United Siatesof America and for auditing and providing an atleslafion report on the 
effectiveness ofour infernal control over financial reporting. 

We have reviewed and discussed,with management the Company's audited financial statements forihe yearended Decemher3I, 2011. We have 
discussed wiih the independenl auditors the matters required to be discussed under Ihe mles adopted by the Public Company Accounting Oversighi Board 
("PCAOB"). We have received the written disclosures and the letter from the Independent auditors required by applicable requiremenis of die PCAOB 
regarding the independent auditor's communications with the audit committee conceming independence and have discussed with the independent auditors 
their firm's independence. Based on the review and discussion'referred to above," we recommended to lhe Board ofDirectors that the audited financial 
Slalements referred to above be included in the Company's Annual̂ Report on Form 10-K for die year ended December 31, 2011 filed with the SEC. 

Audit Commiuee 
D. Boone Wayson. Chairman 
Russell Goldsmith 
Alvin.V. Shoemaker 
Allan Zeman 
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Slephen A. Wynn 
Linda Chen 
Marc D. Schorr 
John Str/emp 
Mail Maddox 
Kim Sinatra 
Ian M. Coughlan 
Marilyn Spiegel 
Scoii Peterson 
Robert Gansmo 

70 
45 
64 
60 
36 
52 
53 
59 
46 
42 
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EXECUTIVE OFFICERS 

The following table sets forth die executive officers and certain key management personnel ofthe Company and certain of Its subsidiaries as of 
'August 15, 2012. E.xecutive officers are appoinled by the Boardof Directors and serve at the discretlonof iheBoardof Directors, subjeci toappHcable 
employment agreements. 

Name .Age Posilion 

Chainnan of die Board and Chief Executive Officer 
President. Wynn Intemational Marketing, Ltd. and Director ; 
Chief Operating'Officer and Director 
Executive Vice F*resident-Chicf Adminisiralive Officer 
Chief Financial Officerand Treasurer 
General Counsel and Secretary 
President, Wynn Macau 
President Wynn Las Vegas, LLC 
Senior Vice Presidenl and Chief Financial Officer. Wynn I-as Vegas. LLC 
Senior Vice President and Chief Financial Officer, WynnResorts (Macau), S.A. 

Set forth below Is certain informafion regarding the non-director executive officers and cenain key management personnel ofthe Company. 

Executive Officers and Key Management 

John Strzemp. Mr. Strzemp serves as Execufive Vice President and Chief Adminislradve Officer of the Company. Prior lo his promotion in March 
2008, Mr. SU'zemp served as Executive Vice President and Chief Financial Officer of the Company, positions he held since September 2002. Mr. Strzemp 
sen-ed as die Company's Treasurer from March 2003 to March 2006. 

Matt Maddo.x. Mr. Maddox ser\'es as die Company's Chief Financial Officer and Treasurer. Prior to his promotion in March 2008, Mr. Maddox 
served as dieCompany'sSenlor Vice President of Business Development and Treasurer, positions he held since January 2007 and May 2006. rcspecfively. 
Frojn September 2005 lo December 31,2006. Mr. Maddox served as tiie Senior Vice President of Business Development for Wynn Las Vegas, LLC. From 
March 2003 to Sepiember 2005. Mr. Maddo.x was the Chief Financial Officer of Wynn Resorts (Macau). S.A. From May 2002 dirough March 2003, 
Mr. Maddox was the Company's Treasurer and Vice President—Investor Relations. Mr. Maddox also serves as an officer of several of lhe Company's 
subsidiaries. Prior to joining Wynn Resorts in 20021 Mr. Maddox servetJas Director of Finance. Executive Director of Finance and Vice Presidenl of Finance 
for Caesars Entertainment Inc. (formeriy Park Place Enlertainmeni. Inc.). Before joining Park Place Entertainment Mr. Maddox worked as an investmenl 
panker for Bank of America Securiiies in the Mergers and Acquisitions Department 

Kim Sinatra. Ms. Sinatra Is the General Counsel and Secretary ofihe Company, a posilion she has held since Febmary 2006. She joined die 
company In January 2004 as Senior Vice Presidenl anil General Counsel of its development activiiies. She also serves as an officerof several ofthe 
Company's sttbsidiaries. From 2000 to 2003 Ms. Sinatra served as Executive Vice President and Chief Legal Officer of Caesars Enlertainmeni, Inc. (formeriy 
Park Place Entertainment. Inc.). She has also ser\'ed as General Counsel for The Griffin Group. Inc.. Merv Griffin's investment management company, and as 
a partner in the New York office ofthe law firm Gibson. Dunn & Cmlcher LLP. 

Ian Michael Coughlan. Mr. Coughlan has been an E.xecufive Director of Wynn Macau, Limiied since September 2009. Mr. Coughlan is also the 
President of WynnResorts (Macau),S.A., a posifion he has held since July 2007. In,this role, he Is responsible forthe operation of Wynn Macau and Encorc al 
Wynn Macau. Prior to becoming President of Wynn Macau, Mr. Coughlan was Director of Hotel Operaiions—Woridwide for Wynn Re.sorts. Limited. 
Mr. Coughlan has over 30 years of hospitality experience widi leading hotels across Asia, 
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Europe and die United Slates. Before joining Wynri Resorts, Limited, he spent 10 years wldi The Penirisula Group, including posts as General Manager of 
^The Peninsula Hong Kong from Sepiember 2004 to Januaiy 2007, and General Manager of TTie Peninsula Bangkok from September 1999 to August 2004. 

Marilyn Spiegel. Mrs. Spiegel is die Presidenl of Wynn Las Vegas, LLC. ownerand operatorof Wynn Las Vcgasand Encore Las Vegas where she 
oversees the day-to-day operafions of the properties. She assumed this posilion in December. 2010. Priorlo joining die Company, Mrs. Spiegel held various 
executive posifions wilh Caesars Entertainment Corporafion (fonneriy Harrah's Entertainment Inc.), a gaming and hospitality company, From January 2004 
to November 2010. Mrs. Spiegel was the General Manager and Regional Presidenl of five Caesars Eritertainmenl Las Vegas properties including most 
recently Bally's, Paris and Planet Hollywood. Mrs. Spiegel also ser\'ed In odier executive posifions at Harrah's Enlertainmeni. Inc:, including Senior Vice 
Presidenl and General Manager,of Harrah's Las Vegas and die Rio All Suite Hotel aiid Casino. Senior Vice President of Human Resources, Senior Vice 
Prcsident and General Manager of Harrali's Shreveport Hotel & Casino in Louisiana and VicePresldeni of Huriian Resources for die company's Soudicm 
Nevada operations. Mis. Spiegel began working for Harrah's Entertainment Inc. in 1988. Mi^. Spiegel is a memberof the Las Vegas Visitors and Convention 
Bureau board of directors. 

I 

Scott Peterson. Mr. Peterson Is the Senior Vice Presidenl and Chief Financial Officef of Wynn Las Vegas, LLC. a fwsifion he has held since April 
2009. In addition lo overseeing die finance and accounting areas, Mr. Peterson is responsible for the operations of the cage, credk, collections, gaming and 
non-gaming revenue audit, purchasing and the warehouse/receiving departments. From June 2005 lo April 2009, Mr. Peterson was the Vice President and 
Chief Financial OfTicer for Wynn Resorts (Macau). S.A. From September 2002 to Jtine 2005. Mr. Peterson was the Vice President of Finance and Treasurer 
ofWynn LasVegas, LLCand from December 2000 to September 2002, Mr. Pelcrson was Assistant Vice President of Finance of Wynn Resorts Holdings, 
LLC. 

Robert^Gansmo. Mr. Gansmo is the Senior Vice President — Chief Financial Officer of Wynn Rcsorts (Macau) S.A.. a posilion he has held since 
April 2009. Prior lo taking this position, Mr. Gansmo was die Dircclor — Finance of;Wynn'Resorts (Macau) S.A., a position he assumed in January 2007. 
Mr. Gansmo is re.sponsibIe for die management and administration of Wynn Resorts (Macau) S.A.'s finance division. Before joining Wynn Resorts (Macau) 
S.A.. Mr. Gansmo worked at Wynn Resorts.Limited, where he served as die Direciorof Financial Reporting from November 2(X)2. Prior lo joining the 
Company, Mr. Gansmo practiced as a certified public accountant with firms in Las'Vegas. Washing ton'iand California. Including KPMG Peal Marwick, 
Arthur Andersen, and Deloiite and Touche. 
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SECURITY OV\'NERSHIP OF CERTAIN BENEFICIAL OWNERS AND .\UNAGEMENT 

The following table sets fonh. as ofSeptember 7.2012, (unless otherwise indicated), cenain in formadon regarding the shares ofthe Company's 
common stock beneficially owned by: (i) each direclorand nominee for dircclor; (ii) each stockholder who Is known by the Company lo beneficially own in 
excess of 5% of the outsiandlng shares of the Company's common stock based on informafion reported on Form I3Dor i3G filed with the SEC; (iii) each of 
the executive officers named In the Summar>' Cornpensation Table; and (iv) all execulive officers, directors and director nominees as a group. There were 
100.522.136 shares outstanding as ofSeptember 7,•2012. 

Beneficial Otf-nership 
OfSharesd) 

Name and Address of Beneficial Owncrf 21 
Stephen A. Wynri(3)(9) 

Number. Percentage 

Elaine P. Wymi(3)(9) 
Waddeir&"Reed'FinanciaLInc.(4)" 

6300 Lamar Avenue 
Overland Park. KS 66202 

J 0,026,708. 
9.742:150 

10.0% 
9.7% 

18.066,873 IS.0% 

Marsico Capital Management LLC(5) 
1200 17* Street Suite 1600 
Denver, Colorado 80202 

8.476.973 8.4% 

Linda Chen(6) 
Russell Goldsmilh(7) 
Ray R. Iranl(8) 
Kazuo Okada (9) 
Robert J, Miller(10) 
JohnA. Moran(ll)(13) 
Marc D. Scho'rr(I4) 
Alvin V. Shoemaker(I2) 
J. Edward ("Ted") Vinue 
D.Boone Wayson(Il) 
AllanZcman(I2) 
Malt Maddox( 1.5) 
JohnSlrzemp(16) 
Kim Sinaira (17) 
kll Directors, Director Nominees, and Executive Olficers asa Group (15 persons) (18) 

295.000 
42-720 
20.720 

0 
23.220 

193,220 
300.000 
33.220 

0 
93,220 
33.220 
86.355 

250.500 
65.887 

21.206,140 

* 1 
* 
* 1 
* 
* 1 
* 
* i 
* 
* 1 
* 
* 1 
* 

* 1 
* 

21.0% 1 

* Less dtan one percent 

(1) This table Is based upon infonnalion supplied by officers, dircclors. nominees for direclor, principal stockholders and die Company's transfer agent, and 
contained in SchedulesT3D and I3G filed with Ihe SEC. Unless oiherwisc indicated in the,foomoies to this lable and subject tocommunity property 
laws, where applicable, the Company beheves each ofthe stockholders named In ihis lable has sole voting and invesimeni power with respect lo die 
shares indlcaled as beneficially owned. E.xecutives and directors have vofing power over sh'ares of Resiricied Stock, bul cannot transfer such .shares 
unless and until ihey vest. 

(2) Unless'Oiherwise Indicated, the address ofeach ofthe named parties in this table Is: c/o Wynn Resorts, Limiied. 3131 Las Vegas Boulevard South, Las 
Vegas. Nevada 89109. 

(3) Does not include shares that may be deemed lo be beneficially owned by„virtue of die Amended and Restated Slockholders Agreement dated as of 
Januar>' 6, 2010 (the "Stockholders Agreeincnt"). to which Mr. Wynn ahd Elaine P. Wynn are parties and pursuant to which have shared voting and 
dispositive power widi respect to shares subjecl therelo. Each disclaims beneficial ownership ofshares held by die olher. As noted above, Ms. Wynn 
has filed a cross-claim seeking.to void theSiockholders Agrcemeni: 
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(4) Waddell & Reed Financial, Inc..(''Waddeir)has beneficial owncrship^of lhe,se shares asof December 31,2011. The information provided is based upon 
a Schedule 13G/A filed on Febmary 14. 2012, filed by Waddell indicating that Waddell has sole vtiiing and disposldve power as lo I8.066,873shares: 
Waddell & Reed Financial Services, Inc. a subsidiar>'of Waddell. has sole voting and dispositive power as to 4,518.938 shares; Waddell & Reed, Inc., 
asubsidiary of Waddell & Reed Financial Services, Inc. has sole voting and dispositive poweras lo 4,518.938 shares; Watldell & Reed Iriveslmenl 
Managemeni Company, a subsidiary of Waddell & Reed, Inc.. has sole voiing and disposifiyc power as lo 4,518,938 sharcs; and Ivy investment 
Management Company, a subsidiar)'of Waddell, has sole voting and dispositive poweras to 13.547,935 shares. The number of common sharcs 
beneficially owned by Waddell may have changed siiice the filing of the Schedule I3G/A. 

(5) Marsico Capital Management LLC ("Marsico") has beneficial ownership of these shares asof December 31, 2011. Marsico has'sole dispositive power 
as to 8,476,973 sharcs and sole vofing poweras io4;320,237 shares. The infonriailori provided is based upon a Schedule i3G/A, dated Febmar>' 14, 
2012, filed by Marsico. The number of common shares beneficially owned by Marisco may have changed since die filing of the Schedule I3G/A. 

(6) Includes: (i) 100.000 shares ofreslricted stock granied pursuani lo.d]c,Gompany,'.s'2002 Slock Ineenfive Plan and subjeci to a Restricted Slock 
Agreement which provides such grant will vest onDeceniber 5, 2016, and (11) 30,000 shares subject lo immediately exercisable opfions topurchase 
Wynn Resorts' common stock granied pursuant to WynnResorts' 2002 Stock Ineenfive Plan. 

(7) Includes:(i),14,720 shares subjecl to an immedialely exercisable option to purchase Wynn Resorts' common .stock granted pursuani lo Wynn Resorts' 
2002 Stock Incentive Plan; (ii)"2,500 unvested shares of resu-icted stock of the Gompany's commori stock granted pursuant to theCompany's 2002 
Slock Incentive Plan; (ill) 1.300 shares owned as Tmsiee for which Mr. Goldsmilh disclaims beneficial ownership: and (iv) 1.500 shares through a 
company for which Mr. Goldsmith disclaims beneficial ownership ofrl .470,shares. 

(8) Includes: (i) 15.720 shares subject lo aii immediately exercisable option lo purchase Wynn Resorts' common stock granted pursuani to Wynn Resorts' 
2{X)2 Stock Incentive Plan; and (ii) 5.000 unvested shares of resuicted stock ofdie Company's common stock granied pursuant to the Company's 2002 
Slock Incentive Plari. 

(9) On February 18. 2012, the Company redeemed the 24,549,222 shareslhen held by Amze USA (the "Anize Shares"), pursuant lo Article VII of die 
Company's .Articles of Incorporation based on the determination ofdie Company's Board ofDirectors thai Amze USA. Universal Enlertainmeni 
Corporafion and Mr. Kazuo Okada are "Unsuitable Persons" under the provisions of the Company's Articles of Incorporation. As a result of die share 
redemption described below.'die shares previously held by Amze are no longer issued and outstanding and neither Mr. Wynn nor Ms. Wynn hasor 
shares the power to vole or dispose of the Aruze Shares fomierly held by Amze USA. Further, by virtue of that redempfion. neither Mr. Wynn nor 
Ms. Wynn remains a member of any "group" with Amze USA nor is eilher of Mr. Wynn or Ms. Wynn odierwLse a beneficial owner of the former 
Aruze Shares. 

(10) Includes: (1) 15,720 shares subject to immedialely exercisable options to purchase Wynn Resorts' common st(x;k granted pursuani to Wynn Resorts' 
2002 Stock Incentive Plan; and (11) 2.500 unvested shares of resfiiclcd stock of the Company's common siock granted pursuant to the Company's 2002 
Stock Ineenfive Plan. 

(11) Includes: (i) 35,720 shares subject lo immedialely,exercisable options'to purchase Wynn Resorts'common stockgrantcd pursuant to Wynn Resorts' 
2002 Stock Incentive Plan; arid (li) 2.500 unvested shares ofrestricied slock ofthe Company's common slock granted pursuant lo lhe Company's 2002 
Stock Incentive Plan. 

;12) Includes: (i) 25.720 shares subject to immediately exereisable options to purchase Wynn Resorts',common sl(x;k granied pursuant to Wynn Resorts' 
2002 Stock Incentive Plan; and (ii) 2.500 unvested shares of restricted stock of the Company's common stock granied pursuani to die Company's 2002 
Sttxrk Incendve Plan. 

(13) Includes: 150,000 sharcs of the Conipany's common stock held by John A. Moran, as Tmsiee. 
(14) Includes: (i) 250,0CK) sharcs of restricted stock granied pursuant to the Company's 2002 Slock Incentive Plan and subjecl to a Restricted St(x;k 

Agreemenl which provides such grant will vest on December 5. 2016, and (ii)"50.000 shares subjeci lo immedialely exereisable options to purchase 
Wynn Resorts' common slock granted pursuant to Wynn Resorts' 2002 Stock Incentive Plan. 
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(15) Includes: (i) 50.000 sharesof restricted stock granted pursuani to the Company's 2002 Stock Iriceiitive Plan and subject to a Restricted Slock Agreement 
which provides such gram will vest on December 5, 2016: and (ii) 30.000 shares subject to immedialely exercisable opfions to purcha.se Wynn Resons' 

* common stock granied pursuani to Wynn Resort's 2002 Stock Incentive Plan. 
(16) Includes: (I) 500 shares of the Company's common slock held by Mr. Slrzemp's modier. for which Mr. Su^emp di.sclaims beneficial ownership; and 

(ii) 55,000 sharcs subject to immediately exercisable opfions to purchase Wynn Resorts common stock pursuani to Wynn Resorts' 2002 Stock Ineenfive 
Plan. 

(17) Includes: (I) 25.000 shares of restricted siock granted pursuani to die Company's 2002 Stock Plari and subjeci toa Restricted Slock Agreement which 
provides .such grant will vest on December 5, 2016, and (ii) 25,000 shares subjeci lo immediately exercisable opfions to purchase Wynn Resorts' 
common stock granted pursuani lo Wynn Resorts' 2002 Slock Incentive Plan. 

(18) Includes 359,040 shares subjecl to immediately exercisable stockoplions. 
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FURTHER INFORMATION CONCERNING THE BOARD OF DIRECTORS 
CORPORATE GOVERNANCE 

The Board of Directors has adopted Corporate Governance Guidelines dial provide a framework for the govemance of the Company. The Nominating 
and Corporate^Govemance Committee reviews the Guidelines annually and recommends changes as appropriate to the Board of Directors for approval. The 
Board ofDirectors has also adopted written charters for its diree standing commillees (Audit, Compensadon. and Nominating and Corporate Governance), as 
well as a Ctxie of Business Conduct and Ediics. applicable to all directors, officers and employees. On February 18. 2012. lhe Board of Directors established 
an Executive Committee of the Board to manage die business and affairs of the Corporafion during the period between each annual mecfing of die Board. The 
Executive Commiuee consists ofall members of the Board of Directors olherthan Mr. Okada. The Corporate Govemance Guidelines, Board committee 
charters and ctxieofethics are available under the heading "Corporate Govemance" on the Company Information page of the Company's website at hup:// 
wv.'vi'. wynnres'o ns.com. 

Dircclor Independence 

Seven qf the twelve members of lhe Company's Board of Direciors are independent under the listing standards of The NASDAQ Slock Markel LLC 
("NASDAQ"). In addifion. the Company's Corporate Governance Guidelines require all independent directors to meet addifional. heightened independence 
crileria ihat apply lo audit commitlee members under the NASDAQ listing slandards. 

The Board of Directors has determined thai die following directors and director nominee are independent under the NASDAQ listing slandards and thai 
they also meet the addifionaL heightened independence crileria applicable to audit committee members under the NASDAQ listing standards: Messrs. 
Goldsmith, Irani, Miller, Moran. Shoemaker, Virtue. Wayson and Zeman. Based upon information requested from each director conceming his or her 
background, employment and affiliafions, ihe Board ofDirectors has affinnatively determined lhal none of lhe Independent directors has a material 
relafionship with the Company. In assessing independence, the Board ofDirectors considered al! relevani facts and circumstances, including any direct or 
indlreci relafionship beiween die Company and die director or his or her iminediate family member. 

With respect to Mr. Virtue, die Committee considered ihat Mr. Wynn. Elaine Wynn. and Messrs. Schorr, Maddox and Slizemp had invested in 
MidOcean Parmers, a privaie investmenl firm of which Mr. Vinue ser\'es as Chief Executive Officer. The Committee determined that in order for Mr. Virtue 
to be nominated as an independent director, management (Messrs. Wynn. Schorr, Maddox arid Strzerrip) would be required to sever their relationship with 
MidOcean and Ms. Wynn could, in her discrefion, cither sever her relafionship or require that Mr. Virtue disclaim any fee income or profii participafion 
related to her account. .Mr. Wynn has liquidaled his accouni and Messrs. Schorr, Maddox and Strzemp have requested orderiy liquidation which will be 
complele by Seplcmber 30, 2012. Ms. Wynn's accounl is also inlhe process of orderly, liquidation which is .scheduled for completion by not lalerthan 
October 31. 2012. During ihe time period beiween the daie of this Proxy Siatement and full liquidation of Ms. Wynn's account Mr. Vinue will nol participate 

jn any fee income or profit participation relaled to Ms. Wynn's account 

None of lhe independent directors has any economic rclationship widi the Company odier dian receipt of his director's compensafion. None of the 
Independent direciors is engaged in any related party transaction wilh the Company. Mr. Wynn. Ms. Wynn, Mr. Okada, Mr. Schorr and Ms. Chen have been 
determined noi to be independent 

Meetings of the Board of Directors 

The Board of Directors met 8 limes during 2011. During 2011, none of lhe members of die Board of Directors attended fewer ihan 75% of the total 
number of meefings of the Board of Directors and meefings of the 
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commillees on which they served. In addition, die independenl directors met in executive session, without managemeni present at each regular meeting of the 
^Bdard of Directors. Governor Miller acts as the presiding director and communicates necessary matters from the executive sessions lo management 

Committees 

Executive Committee 

On Februaiy 18, 2012, the Board of Directors formed an Executive Commitlee consisling of all members of ihe Board olherihan Mr. Okada. This 
action was taken in the wake of the Board's determination that Mr. Okada was "unsuitable" under the Company's Articles of Incorporation, Since February 18, 
2012,.the Executive Commiitee has met 8 times. 

The Board of Directors also has standing commillees: die Audit Commitlee, die Compensafion Cominiliee, and the Nominating and Corporate 
Govemance Commltiee. Each ofthese committees consists entirely ofdirectors whom the Board ofDirectors has determined to be independenl underthe 
NASDAQ listing slandards for audit commiitee members. The current membership and functions of each of die Board of Directors' committees are listed 
below. 

DiriTlnr 
Russell Goldsmidi 
Dr. Ray R. Irani 
Robert J, Miller 
John A. Moran 
Alvin V. Shoemaker 
D. Boone Wayson 
Allan Zeman 
Numberof meefings during 201 

Audit 

X 

X 
Chair 
X 
Eleven 

Com pensation 

X 
Chair 

X 
X 
X 

Five 

,Nominating and Corporate 
Governance 

X 
Chair 
X 

X 
Four 

In addifion. Governor Miller ser\'es as Chairman ofthe Company's Gaming Compliance Committee and as the Company's Compliance Direclor. The 
Gaming Compliance Commiitee is a commiitee comprised of Messrs. Miller, Schorr and Strzemp. and its purpose Is lo assist the Company in mainlaining the 
highest levelof regulatory compliance. 

The Audil Committee 

9f 
The Boaid of Directors, after review ofeach individual's employmeni experience and other" relevant faclors. has determined that Messrs. Wayson, 

oldsmidi. Shoemaker arid Zeman are qualified as audit commiuee financial experts wiihin the meaning of SEC regulations. 

At each of its regular meefings, the Audii Committee meets with the Company's independenl auditors, intemal audil staff managemeni and legal 
counsel to dtscuss accounting principles, financial'and accounfing controls, ihe scope of the annual audit. Intemal controls, regulatory compliance and other 
matters. In addition to responsibiUfies discussed elsewhere in this proxy siatement. the funcfions of the Audit Commiitee also include the following: 

> appointing, approving die compensafion of arid oversighi of die independent auditors; 

> reviewing ahd discussing with die Independenl auditors and managemeni the Companv's eamings releases and quarterly and annual reports as 
filed with die SEC; 

> reviewing die sco|)e and results ofthe Company's intemal auditing procedures and practices; 

> overseeing the Company's compliance program with respecl to legal and regulator)' corapfiance, and die Company's policies and procedures for 
monitoring compliance; and 

> meeting periodically with managemeni to review the Company's major risk exposures and the steps management has taken lo monitor and control 
such exposures. 
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The independent auditors have complete access to the Audit Committee without managemeni presenl to di.scuss the results of dielr audils and their 
^opinions on the adequacy of intemal controls, qualitj' of financiai reporting and other accounting and auditing matters. 

The Compensation Committee 

The Compensation Committee's responsibilities In setting compensaiion of the Company's executives and directors include: 

> reviewing the goals and objectives of die Company's executive compensation plans: 

> reviewing die Company's executive compensation plans In light of theCompany's goalsandohjecfives wiih respeci to such plans and, as 
appropriale. reconunending that the Board adopt new plans or amend the existing plans; 

> annually evaluating die perfonnance of the Chief Executive Officer of the Company, overseeing the evaluation of performance of the other 
officers of the Company and Its operating subsidiaries, and setting compensaiion for the Chief Executive Officer, other named execufive officers, 
and Olher members of our most senibr'managemeni; 

> reviewing and approving equity awards and supervising administrative functions pursuant to the Company's equiiy plans; 

> reviewing arid approving any employment agreenieni or any severance or lerminadon agreement beiween the Company (or any of ils 
subsidiaries) and any officer, as well as any other employmeni agreemenl between the'Coriipany'and any Individual in which aimual base salary 
exceed.s $500,000, regardless of position involved; and 

> reviewing and recommending to die full Board the lype and amounl of coriipensafion for Board and Comimtlee service by non-management 
members ofthe Board. 

In eariy 2010, the Commiitee completed a review of die Company's comperisation policies and practices and determined, under the guidelines recently 
issued by the SEC, dial such policies and practices are not reasonably likely to have a material adverse effect on the Company. Upon promulgation of final 
rules by die SEC. the Commiitee will adopt clawback provisions thai comply with all applicable requirements. 

The Nominating and Corporate Governance Committee 

The functions ofthe Nominating and Corporate Govemance Coinmitlee include the following: 

> identifv'ing, screening and recommending candidates qualified to serve as directors ofthe Company taking into accounl die Company's current 
and planned business and lhe existing membership ofthe Board; 

> establishing procedures for evaluating the .suilabilily of polenlial director nominees proposed by management or die stockholders: 

> recommending to the Board of Directors members to serve on commillees of lhe Board of Directors; 

> reviewing and making recommendations regarding ihe composition ofihe Board ofDirectors; 

> developing and recommending to the Board of Directors a set of corporate governance principles appficable lo die Company and overseeing 
corporate governance mailers generally; and , 

> overseeing die annual evaluation ofthe Board ofDirectors. 

Nominating Process. TTie Nominating and Corporate Govemance Commitlee will consider direclor candidates recommended by stockholders. In 
considering candidaies submilted by stockholders, die Nominating and Corporate Governance Commiitee will take into consideration die Boarcl's current size 
and composition. 
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needs of the Board of Directors, including the skills and experience of existing direciors, and the qualifications ofihe candidate. To have a candidate 
considered by die Nominating and Corporate Govemance Committee, a stockholder must submii the recommendation in writing and must include the 
bllowing information: 

> The name of lhe stockholder and evidence of the person's ownership of Company stock, including the number of shares owned and the length of 
time bf ownership; and 

> The name of ihe candidate, the candidate's resume or a listing of his or her quahficafions to be a dircclor of die Company, and ihe person's 
consent to be named as a director if selected by the .Nominating and Corporate Govemance Committee and nominated by die Board of Directors. 

The stockholder recommendation and information described above must be sent to the Corporate Secretary at 3131 Las Vegas Boulevard South. Las 
Vegas. Nevada 89109 and musl be received by die Corporate Secretary not less than 120 days priorlo the anniversary date of die Company's most receni 
Annual Meeting ofStockholders. 

The Nominating and Corporate Govemance Committee seeks to have the Board of Dircclors represent a diversity of backgrounds and experience and 
as.sesses potential nominees in light of the Board's current size and composition. The Nominating and Corixjiale Governance Coiimiiltee believes thai the 
minimum quahfications for serving as a director of the Company are dial a nominee demonsiraie'. by significant accomplishment in his or her field, an abilily 
lo make a meaningful contribution to die Board of Directors' oversight of the business and affairs of die Company and have a reputation for honest and ediical 
conduct In both his or her professional and personal activilies. The Commiuee may from time lo lime develop and recommend addifional crileria for 
identifying and evaluatiiig director candidaies. In addifion. the Nothinating and Corporate Governance Commiuee examines a candidate's other commitments. 
polenlial conflicts of interesl and independence from managemeni and the Company. 

The Nominating and Corporate Govemance Committee implements its policy with regards to considering diversity by annually reviewing with the 
Board the Board's composition as a whole and recommending, if necessary, measures lo be taken so lhal the Board reflects the appropriate balance of 
knowledge, depth and diversity of experience, and skills and expertise required forthe Board as awhole. The Commiitee a.ssesses the effectiveness ofthis 
policy by periodically reviewing the Boaid membership crileria with the Board. This asse.ssnieni enables the Board lo update the skills and experience it seeks 
in die Board as a whole, and in individual directors, as die Company's needs evolve and change over time. 

The Nominating and Corporate Govemance Commiuee identifies potential nominees by asking curreni directors and executive officers to nofify the 
Committee if diey become aware of persons meeting the criteria described above who might be available to serve on the Board of Direciors. Mr. Virtue was 
identified for consideration as a direclor by lhe Company's chief executive officer. As described above, die Committee will also consider candidates 
recommended by stockholders. 

^^^ca i 
If the Nominating and Corporate Govemance Committee detemiines to pursue consideration of a person who has been identified as a polenlial 

:andidate, die Committee may take any. or all of the following steps: collect and review publicly available Infomiaiion regarding the person, contact the 
rson and request information from the candidate, conducl one or more interviews wilh the candidate, and conlacl one or more references provided by the 

candidate br other persons lhal may have greater first-hand knowledge ofthe candidate's accomplishments. The Commitiee's evaluation process lakes inio 
account the person's accomplishments and qualifications, including in comparison to any other candidates that the Committee might be considering, and does 
not varj' based on whether or not a candidate is recommended by a stockholder. 

In January 2012, the Company received a letter from Aruze USA. Inc. designating four candidates to be consldercd for nomination by the Commiitee 
In Fcbraary 2012, dicNominafing and Corporate Govemance Committee considered each of the candidates in accordance with its procedures for 
consideration of director 
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nominees, including a review of information provided by Aruze USA, Inc. on each candidate's experience and qualificafions, and determined that the existing 
kClass! directors who were anticipated to be renominated werc superior and in thcintcrest of all stockholders. On August 31,2012, die Company received a 
fetter from Aruze USA, Inc. purportedly notifying the Conipany of its intent to nomln;ile two nominees for election as directors pursuant lo Seclion 2.13 ofthe 
Company's Fourth Amended and Restated Bylaws. Section 2.13 provides for nominations by stockholders. As a result ofthe Board's deterrairiatiori on 
February 18.2012, dial allof Mr. Okada. Aruze USA and Universal are "unsuitable persons" asdefined In die Articles of Incorporation of theCompany. and 
the subsequent ledemption ofall sharcs previously owned by Aruze USA, the Company believes thai Aruze USA is not eligible to make such nominations. 

Board Leadership 

Mr. Wynn, the Gompany's founder. ser\'es as die Chairman and Chief Executive Officer of the Company. The Board of Directors has determined that 
thecombinationof diesc roles held singularly by Mr. Wynn is in the besl interestof all stockholders. The Board believes dial the issue of whedier to combine 
or.separaielheofficesof Chairmari dfthe Board and'Chief Executive Ofircer is partof lhe succession planning process and thai Itis In the besl interests of the 
Company for the Board lo make a determination whether lo combine or separaie the roles based upori the circumstances. The Board has given careful 
consideralion to separating the roles of Chainnan and Chief Executive Officer and has delennined that die Company and its stockholders archest served by 
the current struclure. Mr. Wynn's combined role promotes unified leadership and direction for the Board and executive management and allows for a single, 
clear focus for the Company's operational and strategic efforts. 

The combined role of Mr. Wynn as both Chainnan and Chief Executive Officer is balanced by die Company's govemance structurc and policies and 
controls. Seven of the twelve members of our Board of Directors satisfy ihc.mosi stringent requirements of Independence promulgated by NASDAQ for audii 
commiitee members, and the Audit Compensafion, and Nominating and Corporate Giivcmance Commillees are compo-sed entirely of independent members 
of the Board. This slmcture encourages independent and effective oversight ofthe Coinpany's operations and pmdent managemeni of risk. In addition, the 
Company Is subject lo stringent regulalory requirements and oversighi, combining these intemal conlrols wlih third party monitoring ofthe Company's 
operations. 

The Independent members of the Company's Board of Directors meet separately in executive session at each regular meefing of the Board and al.so meet 
separately In execulive session witii each of the Company's auditors. Vice President of Internal Audit and General Counsel. The Independenl members of the 
Board have designated a presiding director forsuchsesslons who is responsible forcommunicatingio the Chief Executive Officer and senior managemeni all 
concems that arise during execulive session. Governor Miller currentiy serves as llie Presidirig Director. 

In addition, all Commiitee agendas and all agendas for meetings of the Board of Directors are provitled iri advance to all independenl members of the 
Board. The members are encouraged to review die proposed agenda Items and to add additionallleiiisofconcem or interest. Members of die Boardof 
Direciors also have unimpeded access lo Company management 

Mr. Wynn's compensation is eslabllshed and reviewed by the Compensation Committee, all of,whose members are independent During 2011, die 
^Compensation Commitlee engaged the services of an Independent ihird party compensation consultant. Pay Govemance, In its evaluafion of the level of 
compensation and benefits of employmeni provided to Mr. Wynn.. 

For lhe reasons staled above and as a result of the slmcture. policies and procedures outlined above, and in light of the historical success of Mr. Wynn's 
leadership, die Board has concluded that the current Board leadership slmcture Is In the best interest of theCompany and Its slockholders. 
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Risk Oversighi 

The Board of Directors has an acfive role in overseeing the Company's areas of risk. While the full Board has overall responsibility for risk oversight 
the Board has assigned certain areas of risk primarily to designated Committees, which rcport back lo the full Board. The Board regulariy reviews informafion 
regarding the Company's risks relafing lo polifical, regulator)', constmcfion, operations, succession planning, catastrophic evenis and general financial 
condilions. The Audil Commitlee is primarily responsible for the oversight ofcredil, relaled party, construcdon and general financial risks. The Gaming 
Coinpfiance Committee primarily oversees risks relating to regulator)', security and political compliance. As discussed above, the Compensation Committee is 
primarily responsible for moniioring risks relating to die Company's compensafion policies and practices to determine whether they creale risks that may have 
a maierial adverse effeclon the Company. 

Tlie Board, in consultation with management and the Company's ouiside auditors, has Identified specific areas of risk including: regulatory compliance, 
legislative and political conditions, capital availability, liquidity and general financial conditions, gaming crcdit extension and collection, construction, 
catastrophic evenis and succession planning. The Board (as a whole and through Commillees) and management have agreed upon a processes for 
managemenl to identify.' manage and mitigate these risks. 

Throughout the year, the Board and the relevani Committees receive reports from managemenl that include informafion regarding major risks and 
exposures facing the Company and the steps management has laken lo monitor and conlrol such risks and exposures. In addition, ihroughout Ihe year, die 
Board and the relevant Committees dedicate a portion of dieir nieetings to review and discuss specific risk topics in greater detail. 

Stock Ownership Guidelines 

In 2011, die Board adopted Stock Ownership Guidelines applicable to members of the Board ofDirectors and senior corporate officers. The Guidelines 
require dial members of the Board achieve ownership of an amount of common stock oftheCompany for which the fair markel value equals or exceed three 
fimes such director's annual cash retainer. For the Company's Chief Executive Officer, the fair markel value of common stock owned should equal or e.xceed 
five times base salar)'and for the Chief Operating Officer. Chief Financial Officerand any Executive Vice President three times base salary. 

Ownership requirements should be met for execiilives wlihin three years of appoinlinent lo office and for directors wiihin five years of elecfion lo the 
Board, with vested options and all restricted siock grants counted toward safisfaction of ownership guidelines. Any failure to meet guidelines will be referred 
to the Nominafing and Corporate Govemance Commiitee for consideration. 

Currently, all members of die Board (oiher than Mr. Okada) and all executives safisfy die guidelines. 

Hedging Policy 

Our.directors, execufive officers and employees are prohibited from hedging Iheir ownership of our stock, including purchasing Company stixk on 
'margin, selling Company stock short, buying or selling puts or calls or other derivative insimments relaled to Company slock. 

Stockholder Communications with Directors 

The Board of Directors has established a process.to receive communications from stockholders. This process is described under "Corporate 
Govemance" on the Company Information page of die Coinpany's website al http./Avww.Hynnresorts.com, Sltx-kholders may contact any member or all 
members of the Board of Directors, any commiitee of the Board of Directors or lhe chair of any commiitee by mail. Correspondence should be addressed to 
the appropriate individual by eidier name or tide. All'such correspondence should be sent "c/o Corporate Secretary" al3l3l LasVegas Boulevard South, Las 
Vegas, Nevada 89109. 
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^ 

AH communications received as set fortii in the prcceding paragraph will be opened byjhe office.of our General Counsel for the purpose of assessing 
the nature of the communications. With the exception of advertising, promotions of a product or ,service, and paiendy offensive material, communications will 

forwarded prompfiy lolhe addressee. In die case of communications addressed to more than one director,'the General Counsel's office wlllmake sufficient 
copies of the contenls to send lo each addressee. 

Stockholder Meetings 

Il is Cqmpany policy diat each of our directors is Inviied and encouraged lo attend ihe Annual Meeting, All of our directors attended the 2011 Annual 
Meeiing. 

Compensation Committee Interlocks and Insider Participation 

The members of die Compensation Commiuee are appoinled by the Board of Directors each year. The members of the Compensafion Committee 
serving In 2011, were Messrs. Goldsmith, Irani. Moran. Shoemaker and Wayson, No member of lhe Compensation Committee is, or was formerly, one of our 
officers or employees. No inieriocking relafionship exists between ihe Board of Directors br Compensafion Committee and the board of directors or 
compensationcommitteeof any other company, nor has any iritcribcking relationship existed In the past 
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DIRECTOR AND EXECUTIVE OFFICER COMPENSATION AND OTHER NUTTERS 

The table below summarizes the total compensation awarded to. eamed by or paid to each of the non-employee directors for the fiscal year ended 
'December 31. 2011. 

2011 DIRECTOR COMPENSATION 

Fees 
Barned or Option 

Paid in Award!) Ati Other 
Cash 1$) .Compensation Total 

Name 1$) (1M3) ^ ($K4) <$) 
Russell Goldsmilh $ 121.500 S 173.912 S 16.250 S 311.662 ~1 
Dr. Ray R. Irani . S 118,500 £ 173.912 S 32.5(K) $ 324^912 
Robert jrMiller (2) ' $ 172.000 £ 173.912 S 32.500 S 378.4I2_1 
John A. Moi^n | S 106,500 S I7"3,9I2 •£ 32,500 $ 312.912 
Kazuo Okada S 72.000 £ — $ — • S 72,000_J 
Alvin V. Shoemaker £ 123,000 $ 173.912 S 32.500 S 329,412 
P. Boone Wayson $ 136.500 S 173.912 £ 32.500 $ 342.912 I 
Elaine P. Wynn £ 70,500 $ — S ~ S 70.500 
Kilan Zeman £ 121.500 5 173,912 S 32,500 S 327.912 I 

(1) The amounis sel forth in this column refiects the aggregate grantdate fair value of 3,600 stock option awards granted to each non-employee direclor, 
Olherihan Mr. Okada and Elaine P. Wynn, ori May 16, 2011, computed in accordance wldi accounting standards for stock-based compensation. See 
our Annua! Repon on Form lO-K forthe yearended December 31, 2011, Note 14 to our Corisolidated Financial Slalements for assumptions used in 
computing fair value, 

(2) Governor Miller, as a memberofihe Board of Direciors, receives a 550,000 annual reuiiner forhisser\'ice as die Chaimian of the Company's Gaming 
Compliance Commitlee and a S20.000 annual retainer for his ser\'icc as the Company's Compliance Director. 

(3) Theaggregatenumberof outstanding option awards for each director at December 31, 2011 isas follows: Mr. Goldsmilh 27,600.-Dr. Irani and 
Governor Mlller'28,600 each, Messrs. Morari, Shoemaker and.Wayson 48,600 each and Mr. Zeman 38,600. Theaggregate numberof outstanding stock 
awards for each director at December 31. 2011 is as follows: Mr. Goldsmith 2,500, and Messrs. Irani, Miller. Moran, Shoemaker, Wayson and Zeman 
5.000 each. Mr. Okada and Elaine P. Wynn have not previously been granied equity awards for their'servlce as directors. 

(̂4) "AllOdier Compensation" consists ofcash dividends accrued on nonvested stock, which'is paid if and when the stock vests. Dividends that are accmed 
on nonvested stock are reported as compensation because Ihe.value of dividends was not previously reflected in the accounting expense for these 
awards when they were granied. as the Conipany did nol regularly pay dividends at dial time. 

Dircclors who are not employees of the Company cunendy receive a monthly fee of $5,000 for services as a director. Directors who.scrve on Ihe 
Compensaiion Commiitee orthe Nominatlng/Govemance Commiitee receive an addifional monthly fee of SI,000 per committee (S2.000 for committee 
chaimien). Directors who serve on the Audil Commiitee receive an additional monihly fee of SI,250 (£2.500 forthe Chairman). Each non-employee dircclor 
also receives a $l,500,meefing fee foreach board or committee meeting he or she altends. Directors arc also awarded annual equity participation in the form 
of stock options or rcstricied sttxrk determined annually al die May meeting of the Board of birectors. which for 2011 consisted of a granl of 3.600 stock 
options. All direciors are provided complimentary room, food and beverage privileges at our properfies and arc reimbursed for any other out of pocket 
expenses related to ailendance at meefings. Directors from lime to fime may receive other benefits, although the aggrcgate incremenial cost of any such 
benefits and perquisites did not exceed SIO.OOO forany director in 2011. The Coinpany does not provide non-equity incendve plan awards or deferred 
compensation or retirement plans for non-employee directors. 
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COMPENSATION DISCUSSION AND ANALYSIS 

TTiis seclion explains the Company's executive compensafion program as it relates to the following "nariied executive officers" ("NEO") whose 
'compensation Informalion is presented in lhe tables following dils discussion in accordance widi SEC rules: 

Stephen A. Wynn Chairman and Chief Execufive Officer 
MattMaddox Chief Financial Officer and Treasurer 
Marc D. Schon- Chief Operafing.Officer 
Linda Chen President ofWynn International Marketing 
Kim Sinatra General Counsel and Secretary 

The Compensation Conmiiitee of the Board of Directors, or the Commiitee. has responsibility for establishing, developing and administering our 
executive compensation pnDgram. 

Executive Summarj' 

Wynn Resorts completed another year of ouistanding performance in 2011. posting record net revenues, operating incoine. net income, earnings per 
share and EBITDA. Wynn Resorts set a Company record in 2011 with SI 6 billion In Adjusted Property EBITDA, up 40.7% from 2010. The Company did 
not achieve this Adjusted Property EBITDA growih through risky balance sheet expansion. Instead, we achieved diese Adjusted Property EBITDA results 
diiring a period when we also reduced our debt from £4.3 billiori in 2008 to S3.2 billiori In 2011. 

2(H1 2010 Increase 

Net Revenues (S millions) $ 5,269!8 $ 4,184.7 
Operating Income (S millions) $ l.()08.2 $ 625.3 
Net Income ($ milTlons) $ 825.1 $ 316.6 160.6% 1 
Diluted EPS _ $ 4.88 S L29 278.3% 
Xdjusted'Property EBITDA (S millions) $ 1.635.3 $ 1.163.0 40.6% I 

The operafing and balance sheet managemeni success has contributed lo significanl retums for Wynn Resorts' stockholders. Our total stockholder return 
was 12.3% for tills past year, 49.2% over die past 5 years and 1.048% siiice our inception in 2002. Thus, SlOO invested in Wynn Resorts at Its Inception would 
be worth SI. 148 at theend of 2011. This performance for stockholders Is unmatched In lhe gaming and resort industry and far exceeds lhe~ results ofthe S&P 
500 during this period. 
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The following graph illusirates the compound average aiintial growih rate of share price growth adjusted for dividends and spfits for WynnResorts. Las 
Vegas Sands. MGM Resorts Intemafional. a Gaming indusUy index (Las Vegas Sands, MGM, Crown, Penn Nafional, Melco Crown, and Boyd, weighted hy 
:urrent market capiiafization) and the S&P 500. TTie Compounded Annual Growth Rate ("CAGRs") for Las Vegas Sands (12/16/2004). Melco Crown 
(12/19/2006). and Crown Limiied (3/25/2008) were measured from die dale oftheir initial public offering ("IPOs") and die CAGRs for all others was 
measured from the October 25, 2002, (IPO) of Wynn Resorts. 

Wynn Investment Performance*^) 
10/25/2002-ia91/201t 

35% 

(I) Source: Standard & Poors Capital IQ. 
I 

At the formation ofour Company, we .set out lo develop and operale the premier casino re.sort in each jurisdicfion In.which we operate, and to develop 
and expand the "Wynn" brand while delivering successful operating and financial performance. Today, the Wynn brand has become synonymous with luxury 
in the gaining Industry. Our Las Vegas resort and our Macau resort boih have received the coveted Forbes five-star disfinction. 

The Committee believes that our compensafion program has been instmmental in supporting achievement of our branding success and our strong 
financial and stockholder value performance. The program emphasizes pay for perfonnance and total compensaiion. It Is designed to help rccrult retain and 
motivate a highly lalented team of executives witiilherequisileset of skills and experience to "successfully lead the Company in creating value forour 
stockholders. 
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The compensation of the Company's named executive officers consists primarily of base salaiy,'annual cash Incentives, and periodic grants of equity in 

•

die fonn of stock opfions and resiricied sttxk. A.s a result the vast majority bf their total compensation is tied lo the Company's financial and share price 
l^rfomiance. Historically. Mr. Wynn has not received equity inceniives; relying on his signlficani equiiy ownership as a founding stockholder to reafize 
increases in value created for die Company's stockholders,For the past three years, Mr. Wynn received 64% of his total compensation in the form of annual 
cash Incenfives. The other named executive officers as a group received 73% of iheir total compensafion in the form of annual and long-term incentives dial 
are tied to the Company's.operating results and sttxk price. 

Annual 
incentive 

64% 

Other NEOs 

Annual Long-Term 
incentive , incentives 

In consideralion'of our oulslanding performance, the Commiitee made the following compensation changes for NEOs in 2011: 

> Increased the base salary for Mr. Wynn. 

> Basedon Company EBITDA lhal far exceeded our goals, awarded NEOs annual incentive awards at maximum levels for 2011 performance. 

> Detennined no additional equity awards were necessar)'during'2011 (none were made In 2010 either), in Ughlof lhe significanl grants awarded 
to the Cornpany's most senior execufive officers in 2009. 

> Established a £10 mlllioh cash retention award for Ms, Chen, payable In ten years, in recognition of her eonlribufion and confinued importance lo 
our Macau resort. 

> Based on his contribution to the extraordinary perfonnance of Wynn Macau for 2011, the Wynn Macau. Limiied Board of Directors awarded 
Mr. Wynri a S2 inillion discrefionaiy bonus. 

Philosophy and Objectives 

The Commitlee believes that stockholder interests are best advanced by aitracling and retaining a high-performing managemeni team. To promote this 
objective, the Commiitee was guided by the following underlying principles in developing our executive compensation program; 

> Top talent—The program should be designed to gain a long-term commitment from ihe proven, successful executives that lead our success. 

> Focus on lotal compensation—Compensation opportunities should be considered in.the context of total compensation relative lo the pay practices 
of major gaming companies and other competitors for key talent, 

> Pay-for-perfoririance—A high proportion of lotal compensalioii should be al ri.sk and tied lo achievemenl of annual operating goals and increases 
in stockholder value. 
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> Ij)ng-term perfonnance orientation—The mix of Incentives provided .should motivale long-tenn sustainable growth In the value of the brand and 
the enterprise. 

> Slockliolder alignment—Long-term incentives should be provided periodically in Company equiiy lo encourage execulives to plan and act wlih 
the perspecfive of stockholders. 

Our compensation program is simple in design and provides only a limited number of perquisites and executive benefits. We do nol provide 
supplemenlal retiremeni benefits to our executives. The Committee regularly evaluates the Company's compensation arrangemenls lo assess whether diey are 
appropriately structured to support diese objectives and are effective in enabhng the Company lo attract and retain superior employees in key positions. 

Program Overview 

Element 
Base salary 

Annual incentives 

Discretionary bonus 

Long-term incentives 
(Stock opdons, restricted stock) 

Deferred compensation 

Securily benefits 

Foreign living expenses 

Executive benefits 

Executive perquisites 

Role and Purpose 
Provide coinpelltive foundation for total compen.sation 
Recognize executive's demonstrated sustained perfonnance, capabilities, job 
scope and experience 
Motivate.and reward achievement of annual EBITDA targets, which drive the 
valuation of dur slock 

Enforce accountability for individual perfonnance through discretionary 
reductions in awards as deemed appropriate 
Make periodic awards for superior contributions to the enterprise as determined 
in the discretion dfthe Committee 
Align executives with stockholders 
Make periodic grants.with long-lerm vesting to encourage a long-term value 
perspective and executive retention 
Permit execudves to participate in the Conipany's 401 (k) plan lo facilitate 
retirement savings 
Consistent with Ihe Board's requirement that Mr. Wynn travel privately for 
security reasoris, provide him with'access lo Company aircraft for both personal 
and business Iravel, as well as a car and a driver (and security when necessary) 
Consistent with competitive practice in Macau, provide Ms. Chen with a car and 
driver, cerlain housing and living expenses and assistance wilh tax preparation 
Promote executive health through siipplenienlal health benefits 
Provide for executives' families in Ihe evenl of dealh ihrough supplemenlal life 
insurarice policies 
Offer industry-competitive.discounts and complimentary privileges with respect 
lo the Company's resorts and aircraft as described below 
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Role of Executive OfTicers in Setting Compensation 

The Commitlee sets all elemenis of compensaiion fortheChlef Executive Officerand Chief Operating Officer based upon consideration of dieir 
Frespccfive contribufions lo the development and operafing performance of the Company. Annually; the Commiitee reviews compensaiion data of those wiih 
whom we compete for talent The Commitlee considers the recommendations of the Chief Execufive Oflicer and Chief Operafing Officer in establishing 
compensation for all other named executive officers. The Chief Executive Officer and Chief Operating Officer perform annual reviews of all of our senior 
management arid make recommendadons to the Commiitee. The Commiitee reviews the' recommendations and makes final decisions regarding compensation 
for all ofour most senior managemenl. 

Compensation Consultant 

The Compensation Commitlee has the auihorily,to retairi cornpensation consulting firms exclusively to assist it in the evaluation of executive officer 
and employee compensation and benefit programs. During 2011, the Commitlee retained Pay Govemance LLC, a nationally-recognized independent 
compensation consulting firm, to assist In performing its dufies. In 2011, Pay Govemance assisted with a review of certain benefits awarded to our CEO and 
advised lhe Commitlee widi respect lo compensafion trends and best practices, compefitlve pay.levels. equity grant practices and competitive levels, and 
proxy disclosure. While our advisor regulariy consulls wldi managenieril in perfonning work requested by the Commiitee, Pay Govemance did nol perfomi 
any separate additional services for management. 

Setting Executive Compensation 

In determining base salary, target annual Incentives and guidelines for equity awards, the Commltiee uses the named execufive officers' current level of 
compensafion as the starting point Ourcompensafiondecisionsconsldcrthescopeandcomplexlty of die functions e.\«:udves oversee, die contribution of 
those funcfions to our overall performarice, their experience and capabilities, and individual performance, taking into consideration the compensafion praclices 
bf our peers III order to obtain''a general understanding of competitive compensation prai:ticcs. In addition, wealth accumulation is considered when making 
equiiy grants to incnsase the alignment between die interest ofour senior executives and those of our stockholders. 

The Conipensation Coriimiltee reviews total compensaiion annually, along wilh die value from past equiiy awards, lo assess the need for change lo 
current compen.sation. While cash bonuses and annual cash Iricemive compensation awards are considered annually on die basis of Company and individual 
performance, reviews of base salar>',and equity incenfives are conducted only on a periodic basis or in rccognitionof notable conuibutions to value creation 
for Company stockholders. The Committee retains the discrefion lo adjust actual bonus ainounts paid based on a variety of factors, including corporate. 
property level and Individual performance, as well as general macroecononiic condilions. 

The Commiitee believes dial the companies in lis Peer Group are those companies with which die Company competes for talent and stockholder 
linvesunent Please refer to the discussion below under "Peer Group" for a more detailed discussion of our use of Peer Group data. 

2011 Advisory Resolution Approving Our Execufive Compensation 

At the May 17. 2011, Annual Meeting of Stockholders, our advisory resolution on execulive coinpen.sation was approved by the stockholders. Although 
diis approval was non-binding, the Board of Directors and the Compensation Committee considered the voting results in evaluating our execufive 
compensation program for the curreni year. The Board of Direciors and the Compensafion Committee also consider the other factors discussed in diis 
Coiiipensation Discussion and Analysis. Following such consideration, die Board df Direciors determined not to make any changes lo our compensation 
program based on die advisory resolution voting result 
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9 
In addition, at that same meefing, approximately 71%of the volescast regarding the frequency proposal voted in favor of holding fulure advisor)' votes on 
executive compensafion every three years.,The Board has detennined to follow.ihis decision by slockholders. Accordingly, the next advisory resolution on 
xecutive compensation will be voted on by stockholders at the 2014 Annual Meeting ofStockholders. 

Elements of Executive Compensafion 

We do not use a specific formula or weighting for allocating arriong the elements of our total compensation program including base salary, cash bonus 
awards, and long term compensation. Instead we offer what the Compensation Committee views to be effective for attracting and reialning key leaders while 
motivating management lo maximize long lerm value pf bur Company, for our stockholders. 

Base Salary. Base salaries are established by employmeni contracts and reviewed and adjusted periodically if deemed necessar)' due to competitive 
reasons or to reflect sustained performance, capabilities, experience arid changes In responsibility or other extraordinary circum.slances. Companies in the 
gaming business typically have lotal compensation packages that may be higher than many of their nori-garriing counterparts due lo certain regulatory and 
other extraordinar)' demands. The Company's rapid expansion iri the last six years and our operations in widely separated geographic locations has required 
Ihat naniedexecutive officers provide extraordinaiy levels of financiai. development and operating expertise, TTie.se efforts have resulled in industry-leading 
product and Impressive financial performance, including retums to stockholders exceeding industry averages. Thus, In fulfiUing the Company's goal of 
attractingand retaining high-quality andexperienccd executives, the Company has paid base salary levels for its named executive officers dial may exceed the 
peer group median. Priorto an Incrcase in 2011. Mr. Wynn's base salary had riot been Increased since 2008, other than restoring a 15% reduction that was 
applied lo certain corporate executives in 2009 and 2010. Base salary Increases for 2011 are indicated in ihe following table: 

Executive- 2011 Salary 2010 Salary Increase 
Stephen A. Wynn ^ $ 4.000.000 $ 3,250,000 23.1% I 
Matt Maddox $ 1,000.000 $ 1,000,000 0% 
Marc D. Schorr $ 2.000.000 $ 2^000.000 0% 1 
l-i»da Chen $ 1^0,000 $ 1^00,000 0% 
Kim Sinalra $̂  650.000 $ 650.000 0%, 1 

Annual Incentives. Our'named executive officers participate in the Wynn Resorts, Limited Annual Performance-Based Ineenfive Plan for Execulive 
Officers (the "Ineenfive Plan"), Wiihin 90 days after the commencement of the year, the Compensation Commiuee identifies lhe executive officers who will 
participate in the Incentive Plan for dial year and establishes the annual performance crileria: The Incentive Plan provides that the maximuni annual incentive 
Is 250% of base salary for Mr. Wynn and 200% of base salar)' for ihe odier named executive officer paiticipanls. 

9 F'or 20 IT, the Committee selccled adjusted property EBITDA on a consolidated basis as the appropriale criterion and, in the course ofsuch 
eterminafion, concluded that the achievement of die performance criterion was substanfiallyuncertain. Adjusted property EBFTDA isa non-GAAP measure 

calculated at the segmeni level and reported iri the foomoies toour audited consolidated financial statements. This criterion Is a reflecfion on the operafing 
peiformance of die Company's asseis and direclly influences return to stockholders. In addition, mariagemerit and sttKkholders u.se adjusted property EBITDA 
to value the Company and its asseis. Given the challenging economic environment an adjusted property EBITDA target of SI billion on a consohdated basis 
wasesiablished for maximum Plan funding. Actual.performanceof $1:6 billion significanfiy,exceeded the larget and all participants were awarded the 
maximum incentive allowed under the Incentive Plan, While the Compensation Committee has the discrefion to reduce individual awards from this maximum 
level based on other Company and individual performance and any other considerations it may deem appropriale, it did nol exercise that discretion wiih 
respeci lo 2011 owing to the outstanding Company EBITDA results. 
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In addition, the Compensation Committee approved the $2 million discretionary bonus paid to Mr, Wynn outside die Ineenfive Plan, which was 
Lawarded by the,Wynn Macau LimltedBoard of Direciors for his eonlribufion to lhe extraordinary performance of Wynn Macau for 2011, 

Long-term Incentives. The Company makes only periodic (not annual) equity grams to executives, with die last grant in 2009. The Committee u.ses 
grants under the 2002 Stock Plan to attract qualified individuals to work for the Company and align execudves widi the perspective of stockholders, and 
makes additiorial grants periodically to existing officersTo reward extraordinary pertbrmance and encourage retention widi the Company. Periodic grants to 
named executive officers are typically made wiih long term vesting dates to assure retention of talent deemed Imponani to the Company's continued 
prosperity. From time to time, the Company also has granted long-term cash retention awards to reward extraordinary performance and encourage reiention. 
The underlying philosophy behirid this approach is lo retain senior managemenl for the long lerm. diereby building a lalent base to drive sustained Company 
performance and growth. As in 2010, die Compensation Commiuee deiermined noi to make any grants during 2011 lo die named execulive officers in light of 
significant grants awarded to the Company's most senior officers in 2009. 

Mr. Wynn, the founder. Chairman and Chief Executive Officer of the Company who owns 10% of the Company's outstanding siock, has not 
participated in die Company's equiiy incentive plans. This differs from lhe chief executive officer compensation at most of die companies Included in the Peer 
Group. 

In July 2011, Ms, Chen was granted a $10 million cash retention award which ve.sls in full on July 27. 2021, subject to certain provisions. This retention 
award was awarded to Ms. Chen for her current and expected future contributions to die success of the Coinpany and to provide an ineenfive to her lo remain 
an employee of Ihe Company. If Ms, Chen's employment Is tenninated without "Cause" (as such term Is defined in the Agreernent) prior to the vesting date by 
die Company or one of ils''affiliates (Includirig without limitation, termination due to death ordisablhiy), a pro-rated portion of the award equal lo die number 
of fill! calendar monUis elapsed between the grant date and the date of such termination of employmeni divided by 120 shall vest and become payable within 
30 days following such termination of employment If Ms. Chen's employmeni Is lerminaied forany other reason (including lermination for Cause or 
Ms. Chen's voluniarj' resignafion) prior to the vesting date, die award Is forfeited in full and no compen.sation is paid under die award. 

Peer Group 

The Committee believes that It is appropriate to offer competitive cash and equity conipensation packages to execufive officers in order to attract and 
retain lop executive lalent The compen.satiori peer group allows the Commiitee to monitor the compensation practices of our primary compelilors for 
executive talent, although the Commitlee also takes Inlo account die gaming industry's exteiisive regulalory requirements and other demands. However, the 
Commiitee does not utilize this informatlori to target any specific pay percentile for die Company's executive officers. Instead, the Committee uses ihis 
Informalion as a general overview of markel practices and to ensure thai it makes informed decisions on execufive pay packages in the Interesl of attracting 
and retaining highly-qualified executive talent. 

I 

To help evaluate overall 2011 compensation.die Committee reviewed the Peer Group established in 2010 to confirm It remained appropriale in light of 
'die growth in Company inarkel caplialization and revenues and Ihe competitive market for key execufive talent 

Wynn Resorts 2011 Executive Compensation Peer Group 

Gaming tS: Resorts Travel. Hospitality & Resorts Lifestyle Products 

Las Vegas Sands Carnival pic Estce Lauder Companies 
MGM Resorts International Hyatt Hotels Corporation Ralph Lauren Corporation 

Marriott Iniernaiionai Starbucks Corpioration 
priceline.com Tiffany & Co. 
Starwood Hotels & Rcsorts 
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The II companies in die peer group generally had 2011 revenue, markel capitalization and total enterprise value (as of December 31. 2011) in a 
^relevant range around those ofthe Company as set forth below (amounis in millions). 

Murket 
Value < 

S34.296 
30,231 
25,671 
23.284 
21.630 
13,820 
12,721 
9.776 
9,370 
8,412 
6,217 
5,099 
5/% 

Enterprise 

Value 

S 33.276 
36,361 
28.665 
23,149 
21.844 
15.775. 
12.171 
11,845 
11.645 
8,682 
6.908 

16,705 
48% 

Revenue 

$ 12.186 
9:411 
7.160 
4.356 
9.443 
5.270 
6:664 

12,317 
5;624 
3,643 
3.698 
7.849 

27% 

Company 
Starbucks Corporation 
Las Vegas Sands Corp. 
Carnival nic 
pricehne.com 
Estee Liiuder Companies 
Wvnn Rcsorts Ltd. 
Ralph Lauren Corporafion 
Marriott Iniemafional 
Situwood"Hotels & Resorts 
Tiffany & Co. 
Hvalt Hotels Corporation 
MGM'Rcsorts Inlernational 
Wynn Resorls Percentile Rank 

Business Secment 

Lifesivle Products i 
Gaming & Resorts 
Cmise & Resorts 1 
Travel 
Lifesivle Products 1 
Gamini> & Rcsorts 
Lifesivle Products 1 
Hotels & Resorts 
Hotels & Resorts 1 
Lifesivle Prtxiucts 
Hotels & Resorts 1 
Gamirig & Resorts 

(1) Per dala source: Standard »& Poors Capital IQ. 

Tax and Accounting Implications 

Intemal Revenue Ctxle Section 162(m) prevents publicly traded companies from receiving a tax deduction on certain compensation paid lo the chief 
execulive officer and three odier highest-paid execufive officers (olherthan the chief financial officer) in excess of S1.000,000 In any taxable year,,unless the 
compensation qualifies as "performance-based." The Company's policy wlih respect to qualifying compensation paid to its executive officers for lax 
deductibility purposes is thai executive compensafion plans will be designed and Implemented to maximize lax deducfiblliiy when consistent wilh die overall 
objectives of the compensation program. However, die Compensation Committee may elect lo provide non-deductible compensation when it delermines lhal 
to be advisable lo achieve its compensaiion objectives of aitracling or retaining key executives, or where achieving maximum tax deductibility would be 
considered disadvantageous to the besl interesis of die Company. Salaries over $ 1,000,000, perquisites, rcslricted stock grants and discretionar)' bonuses do 
noi qualify asiperformance-based compensation under Section 162(m). 

9 lilmploymcnt'Agreements 

The Company typically enters into employmeni agreemenis wiih its executives to advance its objectives of providing for a long-term commitment by 
and relationship widi talented and experienced executives. Consistent wiih the extended vesting terms in equiiy awards, die terms and condifions of tiiese 
agreements are described in the chart following lhe 2011 Summary Compensation table. 

The employmeni agreemenLs for the named execulive officers specify their ba.se salary, provide for a discretionary borius opportunity and provide ihat if 
the executive's employment terminates for deadi, disability, good reason or without cause, (Including afier a change in conlrol) die executive will receive a 
multiple (ranging from one.lo. In die case of Mr. Wynn. three times) of the sum of die executive's salar)-and imputed bonus dial would be payable during die 
remaining term of the contract but not less than one year, except that Mr. Wynn's andMs. Chen's payments are limited to 4 years'.salary and bonus in certain 
circumstances. The employrnent agreements and the terms of equiiy awards also provide that vesting'of some or all of an executive's equilv awards will 
accelerate upon such event If termination (x:curs after a change in conlrol, die employment agreements also provide for a tax gross-up. The Committee has 
delennined that these arrangements arc 
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9 
appropriate compensadon to ils .senior management and are necessary lo retain taleni in a highly competitive indusiry. Additional infomiation regarding 
aymenls under these provisions is provided under the heading "Potential Paymenis Made Upon Termination or a Change of Control." 

Executive Benefils 

In additibn lo base salary, annual incentive compensation and long term equity incentives, die Company al.so provides certain ofils named executive 
officers wilh executive beriefiis. The primary executive benefils include certain health insurance coverage, life insurance premiums, discounis and 
complimentary privileges wiih rcspecl to the Company's resorts which are described in the foomoies to the "2011 Summary Compensation Table." In 
addition, Messrs. Wynn and Schorr"have access lo the Company's aircrafi pursuant to time sharing agreemenis described in "Certain Relafionships and 
Relaled Transacdons—Aircraft Arrangemenls." For/securiiy purposes, the Board of Directors requires Mr, Wynn to travel on Company aireraft for both 
personal and business iravel. and ihe Coinpany provides cars and a driver (and securily when necessary) for his personal use.'Consistent with compefifive 
pracfice In Macau, Ms, Chen receives a car and driver, certain housing and living expenses and assistance with tax preparafion. 

CEO Compensation 

Mr. Wynn is employed hy die Company pursuant lo an employment agreement dated October 4, 2002, which was last amended on Febmary 24, 2011 
solely to refieci the change in his salar)'arid has a term expiring in 2020. Mr. Wynn, a holder of approximately 10.0% of our common stock, has not received 
any equiiy awards as part of his compensation as Chief Executive Officer of the Company. Effecfive Februarv'24, 2011, Mr. Wynn receives a ba.se salary of 
$4,000,000 per year, and participates in die Incentive Plan. Mr, Wynn is provided widi Company paid life insurance and disability policies. He also receives 
certain executive benefils described above. 

REPORT OF THE COMPENSATION COMMITTEE 

We have reviewed and discussed the Compensaiion Discussion and Analysis required by Item 402(b) of Regulation S-K with die Company's 
management Basedon such revlewanddlscussion.wc have recommended to the Board of Directors that the Compensation Discussion and Analysis be 
included in this proxy statement. 

Compensation Committee 
Dr. Ray R. Irani. Chairman 
Russell GoId.smidi 
John A. Moran' 
Alvin V. Shoemaker 
D. Boone Wayson 
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2011 SUMMARV COMPENSATION TABLE 

The table below summarizes die total compensafion awarded to, earned by or paid lo each of the named executive officers for the fi.scal years ended 
''December 31. 201 i, 2010 and 2009. 

Name and 
Principal Position 

Stephen A: Wynn 

chairman and Chief Executive 
Officer 

Mart Maddox ' 
Chief Financial Officer and Treasurer 

Marc D. Schorr 
Chief Operafing Officer 

Linda Chen 
President ofWynn Intemafional Markefing 

Kim SinaUB 
General Counsel.and Secretar)' 

Year 

2011 
2010 
2009 
2011 
2010 
2009 
2011 
2010 
2009 
2011 
2010 
2009 
2011 
2010 
2009 

Salary Bonus 

(S) IS) 

S 3,878.846 .$ 2.000,000 $ 
$ 2,950.000 $ 3-218.750 S 

_$_2,953,125_$_4,062,500 S_ 
$ 1,000.000 S — $ 
S 1,038,423 $ — $ 
S 779,988 $ 5,650,000 $ 
$ 2,000,000 $ — $ 
$ 1,838,462 $ 600,000 S 

J _ l ,S17,308_S_^2,000,000__S_ 
S 1,500,000 S — $ 
S 1,417,308 $ 1,000,000 $ 
$ 951,701 $ 1,000,000 $ 
$ 647,920 $ — S 
$ 595,940 $ — S 
$ 535,582 S 2,750,000 S 

Option 

Awards 

(sxn 

8,348,244 

-L3,9J_3,740̂  

S;348,244 

_6,?5J,87P_ 

Non-Equity 

Incentive Plan 

Compensation 

($) 
s 
s 

_s_ 
$ 
s 

s 
s 
$ 
$ 
s 
s 
s 
s 

_$_ 

9.062.500 
6.906.250 

2,000,000 
2.000,000 

4.000.000 
3.400.000 

3.000,000 
2.000,000 

1.300.000 
1.105,000 

All Other 

Compensation 

mi) 
s 
s 
s_ 
s 
s 
s s 
s 

-S_ 
s 
s 
s 
s 
$ 

J 

1,533.361 
1.540.779 

_l,37O,206^ 
390,756 
510,866 
248,067 

2.117.573 
2.307,923 
1,153,817 
1.352,926 
1.788,762 

858.565 
189,156 
426.500 
207,801 

S 
s 

_S_ 
s 
$ 
$ 
$ 
s 
s 
s 
$ 
$ 
s 
s 

Totalis) 

16,474.707 
14.615.779 
8,385.831 
3.390.756 
3.549.289 

15.026,299 
8.117,573 
8.146.385 

J 8,884,865 
5.852.926 
6.206,070 

11,158,510 
2.137.076 
2.127.440 

10,450,253 

(1) The aniounts set forth in'diiscolurrui refieci lhe aggregaie granl date fair value of stock option awards granted in ihc specified year, compuled in 
accordance wiih accounfing standards for stock based compensafion. See our Annual Reporton Fomi IO-K forthe yearended December 31. 2011. 
Note 14 to our Consolidated Financial Siatements for assumptions used in computing fairvalue. The 2009 grants vest 10% per year beginning on the 
firsiannlversar)'of the grant until fully vested in May 2019. 

(2) For executives olher than Mr. Wynn, amounis reported as "All Other Compen.sation" for 2011 consist primarily of accrued cash distributions relatedto 
unvesied restricted stock. Dividends ihal are accmed on unvested restricted slock arc reported as conipensation pursuant lo SEC rules because the value 
of die dividend was not previously refiected in the accounting expense for these awards when they were granted, as die Company did nol regularly pay 
dividends at that time. These dividend amounts are payable to the executive only if and to die exieni die restricted slock vests and is not forfeited. 

The following amounts for 2011 are Included in "All Other Compensation" for Mr, Wynn: 
(i) personal use of company alrerafi of S9I0,345 (Mr. Wynn receives no lax-gross ups relafing to die value of aircraft usage dial is imputed lo him as 

compensation.); 
(ii) fairmarkct value of a company-provided villa for 2011, under the Amended and Restated Agreemenl of Lease belween Mr. Wynnand Wynn Las 

Vegas, LLC dated March I8,'20I0. in die amount of $503,831; 
(ill) compensation pursuani to die Wynn Resorts, Limited Executive Medical Plan of Si4,054; 
(iv) executive life insurance premiums of $10,668; 
(v) allocated compensation and benefits for die personal useofadriver whom we employ for Mr. Wynn and the personal use of vehicles of $22,902; 

and 
(vi) merchandise di.scounis ofS71,561, 

The following amounts for 2011 are included in "All Odier Compensafion" for Mr. Maddox: 
(i) execufive life insurance premiums of S756; and 
(ii) accrued cash dividends related lo unvesied restricted skjck of $390,000, 

The following amounts for 2011 are Included In "All Otiier Compensaiion" for Mr. Schorr: 
(i) personal useof Company aircraft of $387,982 (Mr. Schon-receives no tax-gross ups relating to the value of aircraft usage that Is imputed lo him 

as compensation.): 
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(ii) execulive life insurance premiums of $5,544; 
(III) merchandise discounis of $99,047; and 
(Iv) 51,625.000 of accrued cash dividends related to unvested restricted stock. 

The following amounts for 2011 are included in "All Odier Compensation" for Ms. Chen: 
(1) housing and other living expenses in Macau of S51,666; 
(ii) executive life insurance premiums of $1,260; and 
(iii) accmed cash dividends on unvesied resuicicd stock of Sl.300,000. 

The following amounis for 2011 are Included in "All Olher Compensation" for Ms. Sinatra: 
(1) execufive life Insurance premiums of SL656; and 
(ii) accmed cash dividends on unvesied rcsuicied stock of S187.500, 

I 

For amounis shown as personal u.seof Wynn Resorts'aircraft. Incremental aircraft expenses were calculaied by dividing the 2011 total direct (variable) 
fiighl expenses (consisting primarily of fuel, maintenance and landing fees) by the total hours lhe aireraft was operated during the year. The executives' hourly 
usage was multiplied by this annual houriy rate. Any reimbursement received from the executive was applied againsl this amounl. 

Amounts shown'as cash dividends accrued oii'unvcstcd restricted stock arc reported in the year such amounis accrue instead of the year paid, based on 
an SEC staff Interpretation, These amounts are paid only if and when lhe restricted slock vests. 

In 2011, each ofdie named execulive officers receivedba.se salary in accordance with the tenns of his or her employment agreement as approved by 
the Compensafion Committee. Key temis of the current agreements as amended are as follows: 

Contract 

Named tlxccuti>e OfTiccr E.vpiratJon Base .Salar>-

MrWynn \ 10/24/20 5 4,000,000. 
Mr. Maddox 11/30/13 5 l.OOQ.QIW. 
Mr. Schon ^ 10/31/12 S 2,0,00,000 
Ms^Chen 2/24/20 S 1.500,000 
jvls. Sinatra 5/5/14 S . 650,000. 

Each of the employment agreemehis provide thai the executive will participate in company profii sharing and retirement plans, disability or life 
Insurance plans, medical and/or hospitalization plans.-vacation and expense reimbursement programs. In addition, the agreemenis provide for severance 
paymenis and benefits upon cenain lerminafions of employment, including lermination following a change-in-conwol, as discussed in the secfion below 
pnfitled "Potenfial Payments upon Termination or Change-in-Control." 

In July 2011, Ms. Chen was granied a SIO million retention award which vests in full on July 27, 2021. subjecttocertain provisions. This retention 
award was awarded to Ms. Chen forhercurrenl and expected ftiture conlributions to the success of the Coinpany and toprovldean incentive to herlo remain 
an employee of die Company. If Ms. Chen's employmeni is tenninated withoui "Cause" (as such term Is defined in the Agreemenl) prior to the vesting date by 
the Companyor one of its affiUales (including withouf limilation. termination duelo death or disabiliiy), a pro-rated portion of the award equal lo the nuinber 
of full calendar months elapsed beiween the grant dale and die date ofsuch temiination ofeniploymcnl divided by 120 shall vest and become payable wiihin 
30 days following such termination of employment If Ms. Chen's employment is lenninated for any oiher reason (Including termination for Cause or 
Ms, Chen's voluntary resignafion) prior lo the vesting date, die award shall be ft^rfeited in full with no conijwnsaiion paid under die award. 
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2011 GRANTS OF PLAN-BASED AWARDS TABLE 

Estimated Future Payouts 

Under Nan-E(]uity 

Incentive Plan Awards 

Ms, Sinatra 

Named Evecutive Officer 
Mr. Wynn 
Mr. Maddox 
Mr. Schorr 
Ms, Chen •. 

$ 
S 
S 

s 

Targct/Maxinium 

(S) 

9.062.500 1 
2,000,000 

' 4.000,000 1 
3.000,000 
.l.,.300.000 

Discussion of Plan Based Awards Table 

The Coinpany's Incentive Plan rewards manageinent for creation of superior retum to stockholders, measured by the operating performance of our 
resorts. The amounts shown in die table above refiect possible paynients based upon salaries in effect during the firsi quarter of 2011. when the perfonnance 
crileria were established. Actual payouts were based upon achievemenl of lhe 2011 performance criteria of Adjusted Property EBITDA al die Company's 
Wynn Las Vegas and Wynn Macau resorts which resulted in die paymenl of maximum bonuses under die Incentive Plan to all named executive officers, 

2011 OUTSTANDING EQUITV. AWARDS AT FISCAL VEAR-END 

Name 
Stephen A. Wynn-
Matt Maddox( 1) 

1 
Marc D: Schortf2) 
Linda Chen(3) 

Kim.Sinaira(4) 

iNumber of 

Securities 

Underlying 

Unexercised 

Options 

(#) 
Exercisable 

N/A 
— • 

— 

— 
— 

-

Option Awards 

Number of* 

Securiiies 
Underlying 

Unexercised 

OptioiLS 

(#) 
Unexercisable 

'N/A 
175.000 
240,000 
400,000 
175.000 
240,000 
75.000 

200.000 

S 

$ 
„ $ . 

$ 
$ 
s 

Option 

Fi^ercise 

Price 

($) 
N/A 

107.95 
47.12 
47:12 

107.95 
47:12 

.107.95 
47.12 

Option 

Expiration 

Date 

N/A 
05/06/18 
05/06/19 
05/06/19 
05/06/18 

: 05/06/19 
05/06/18 
05/06/19 

Stock Awards 

Number of 

Sharcs or 

Units ofSlock 

That Have not 

Vested 

(#) 
N/A 

60.000 

250.000 
200.000 

25,000 

'S 

$ 
.,$ 

- S _ 

.Market Value 

(if Shares or 

Units of Stock 

That Have Not 

Vested 

{$) 

(5) 
N/A 1 

6,629,400 
1 

27,622,500 
22.098.000 1 

,2.762.250 1 

(1) 

(2) 

(3) 

Mr. Maddox's unvesied awards will vest as follows: 
a. 175,000 suxk opfions will vest on Deceinber 5. 2016; 
b. 30,000 stock opiions wid vesl on May 6. 2012 and each anniversan,' thereafter until die 240.000 siock options are fully vested; and 
c. I0,000sharesof resiricied slixk will vest on .May 7, 2012 and 50.000 shares of restricted stock will vest on December 5. 2016. 
Mr. Schorr's unvested awards will vest as follows; 
a. 50.000 sttKk opfions will vesl on May 6, 2012 and each anniversary thereafter unlil the 400,000 stock opiions are fully vested; and 
b. 250.000 shares of resuicted stock will vest on December 5, 2016, 
Ms, Chen's unvesied awards will vest as follows: 
a. 175,000 stock options will vest on December 5, 2016; 
b. 30,000 stock options will vest on May 6, 2012 and each annlversar)' thereafter until the 240,000 stock opfions arc ftilly vested; and 
c. 100,000 shares of resuicted stock will vest on Julv 31, 2012 and 100.000 shares of resuicted stock will vest on December 5, 2016. 
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(4) Ms. Sinatra's unvesied awards will vest as follows: 
a. 75.000 stock options will vest on Deceinber5. 2016; 
b. 25.000 stock options will vesl on May 6. 2012 and each anniversary thereafter until the 200,000 stock options are fully vested; and 
c. 25,(X)0 shares of restricted stock will vest on Decembers, 2016. 

(5) Amounts In dils column tire based upon the closing priceof the Company's stock at year-end, which was $ 110.49 pershare. 

All vesting is conditioned upon such named execulive officer being an employee of the Company on the vesfing dale, except as discus.sed below under 
"Potential Payments Upon Terminafion or Change-in-Control." 

2011 OPTION EXERCISES 

Option Awards 

Name 

Number of 

Shares 

Acquired on 

Exercise 

(#) 

Value 

Realized on 

Exercise 

($) 

Stock Awards 

Number of 

Shares 

Acquired on 

\'esiing 

(#) 
Stephen A. Wynn 

Value 

Realized on 

Vesting 

(S) 

Man Maddox. 30.000 2,823.900 
Marc D. Schorr 
Linda Chen 
Kiiri Sinatra 

50,000. 
55.000 

_4.894,I45_ 
3.333.500 

.3.855,25P_J 25.000 $ ^,35.p,250_ 25,000 

The amounts reported in the table above are based on the sales price of ihe Compariy's common stock on die date die stock options were exercised or 
die closing price of the Company's common stock on die date die stock award vested. Upon vesting of the stock award, die executive also was paid an amount 
equal to the dividends that had accrued on the shares prior to their vesiing, 

POTENTLVL PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL 

Payments Made Upon Termination Due to Death, Complete Disability or License Revocation 

The Company's employment agreemenis wiih its named executive officers provide that such agreements terminate automatically upon dealh or 
bomplete disability of the employee, as well as upon failure of the employee to obtain or maintain required gaming licenses. Upon such termination, the 

'employee Is entitled to a lump sum payment of accmed and unpaid base salary and accmed and uripaid vacalion ihrough die termination date. In addition, 
certain of die siock option agreements and restricted stock agreements held by the named execufive officers provide that unvesied options and shares will vesl 
upon such termination. 

Pa)Tiients Made Upon Terminatlun Without Cause at Employer's Election During lbc Term 

The Company's employment agreements with Its named'executive officers provide that such agreements are terminable by the Company withoui cause 
upon notice to die employee^ so long as a ".separation payment" is paid as provided for in such cohiratits. Cause is defined as (1) willful destruction of property 
of IheCompany or an affiliate having a material value to iheCompany or such affiliate; (ii) fraud, embezzlement dieft. or comparable dishonest activity; 
(iii) conviction ofor entering a pica of gullly or nolo contendere to any crime constitufing a felony or any misdemeanor involving fraud, dishonesty or moral 
lurpilude; (iv) breach, neglect refusal, or failure to materially discharge duties (olher than due to physical or mental illness) commensurate with fitle and 
function, or failure lo comply with the lawful directions of the Company, that is not cured within 15 days after writlen notice thereof; (v) willful and knowing 
material misrepresentafion to the Compan)''s or an affiliate's board of 
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directors: (vi) willful violation of a maierial policy of die Company or an affiliate, which does or could result in material harm tothe Company or to the 
^Company's reputation: or (vii) maierial violation of a statutor)' or common law duty of loyalty or fiduciary duly to the Company or an affiliate. 

The "separation payment" consists of a multiple (ranging from one to. in the ca.se of Mr. Wynn, diree fimes) of the sum of (a) base salar)' dirough the 
end of the term of the agreement but not less tiian 12 months (and in Mr. Wynn's and Ms. Chen's case, not more than 4 years): (b) bonus for all bonus periods 
based upon lasi bonus paid pursuant to the employment agreement through the end of die lenn (and InMr. Wynn's and Ms, Chen's case, this is limiied to a 
maximum of 4 years); and (c) a tax gross up in certain drcumsiances. In addition, the employee is enfilled to health benefils coverage under the same plan or 
arrangement as the employee was covered immediately prior lo lenninafion. Health benefits are to be pi;ovided until the earlier of the remainder of the original 
term, or until the employee is coverejj by a plan of anolher employer. In addition, some of the stock oplion agreements and restricted stock agreements held by 
the named executive officers provide that unvested options and shares will vest upon tennination without cause. 

Paj'menLs Made Upon Termination by Employee after Change in.Control for Good Reason 

The Company's employmeni agreemenis witii its named executive officers provide that such agreemenis are teraiinable by the employee for good 
reason after a change in control, A change in control is defined as (a) any person or group (olher dian Mr. Wynn and his affiliates) beconies the beneficial 
owner of more than 50% of the Company's ouistanding securities; or (b) the existing directors of die Company (including those elected ih die normal course 
and not including ihoseelecledas aresult of an actual or direatened eleclion conlesi) cease to'con.siiiutea majority of the Board of Directors oftheCompany. 
Good reason Is defined as; (i) rcducfion of employee's ba.se salary; (ii) discontinuation of employer's bonus plan wiihout Immediately replacing such bonus 
plan wilh a plan that is the substanfial economic equivalent of such bonus plan, or amends such bonus plan so as lo materially reduce employee's potential 
bonus at any given level of economic perfonnance of employeror Ils successor entity; (HI) maierial reduction in the aggregate benefits and perquisites lo 
employee; (iv) requiremenl that such employee change die location of his orherjoborofficeby a distance of more dian 25 miles; (v) reduction of 
responsibilities or required reporting to a person of lower rank or responsibilities; or(vl) a successor's failure to expressly assume in writing the employmeni 
agreement Upon termination by lhe employee pursuant to dils provision, the employee is entiUed to the same amounts described under "Payments Made 
Upon Terminaiion Wilhoul Cause at Employer's Election During the Term" above. In addition, if an executive's lermination Is deemed to occur in connection 
with a change in contro! under lhe Tax Code, certain executives are enlilled lo a tax gross up on the excise tax ifthe executive's benefils trigger an excise tax. 
Pursuani to the terms of the applicable stock oplion agreements and restricted stock granl agreements, some or all of the unvesied options and resiricied siock 
held by the named executive officers would immediately vest upon termination by the Company withoui cause or upon lermination by the employee for good 
reason after a change in control. 

Payments Made Upon Tennination 

The tables below reflect the amount of compensation that would become payable lo each of the named executive officers under existing agreements and 
arrangemenls if the named executive's employment had lerminaied on December 31. 2011 given the named executive's compensation as of such date and, if 

applicable, based on the Company's closing stock price on that date. These benefits arc In addition,to benefits available priorto the occurrence ofany 
terminafion of employment including under then-exerclsable stock options, and benefits generally available to all salaried employees, such as distributions 
under the company's 401 (k) plan. In addition.'in connection with any.actual lermination of employment.-the Conipen.safion Commiitee may delermine to enier 
into an agreeriient or id esiablish an arrangement providing addilional beiiefiLS or amounts, or altering the terms of benefits described below, as the Commitlee 
determines appropriate. 

The actual amounts thai would be paid upon a named executive officer's lermination of employmeni can only be determined at the time ofsuch 
executive's separation from lhe Company, Due to die number of faclors 
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lhal affecl die nature and amount of any benefils provided upon the events discussed below, any, actual amounis paid or distribuled may be higher or lower 
ahan reported below. Factors that could affect these amounts Include'the liming during the year of any such event and die Company's sttxk price. 

Siephen A. Wynn 

In the ca.se of Mr. Wynn, die payment to be made upon death or disability is the salary and bonus dial would be payable during the remaining lerm of 
the contract with a hmit at 4 years and upon "Termination Witiioui Cause at Employer's Election During die Term" and 'Tenninafion hy Employee for Gtxxl 
Reason After Change in Control for Good Reason" Is three fimes the salary and bonus dial would be payable during the remaining term of the conU"acl with a 
limit of 4 years. 

Tcrminulum Upon 

Dcatb or Complete 

.Disabilitv 

Termination 

withoui Cause at 

Employer's Election 

During the Term 

Termination without 

Cause or for Good 

Reason After 

Change En Control 

4 8 . 0 0 0 . 0 0 Q 1 Base Salar)' 
Bonus I 
StociTOpliims/Rest ricted'Stocir 

_16,QOO,000_ 
44.250.000 $ 

48.000".000 S: 
132.750,000 S 132,750,000 

N/A 
Company Paid Life Insurance 
Tax"G"rQss"Up" 
Benefi Ls(l) 

N/A N/A 
2,000,000 $ 

— $. 
286.759 286,759 

.7,7.226,Q44. 
418.451 

(1) Continued health benefits for remainder of die teriii or until covered by anodier plan, Amounis shown reflect an esiimaied cost including lax 
equalization for providing such benefits dirough die remainder of the tenn. 

Man Maddox 

Termination Upon 

Death or Complete 

Disabilitv 

Base Saiar)' 

Termination 

wiihout Cause al 

Rmployer's Elecdon 

During the Term 

Termination by 

Employee for Good 

Reason After 

Change in Control 

•
bonus 
cJTT^ir* 

Amounl eamed and 
unpaid ihrough die 
dale of tennination. 

1,916,667 S 1,916.667 

Stock Opti(ins/Rcstricted'Stock(l)(2)(3)(4) 
—. S 3,833.333 S 

Compariy Paid Life Insurance 
Tax Gross Up 
Benefi ts(5) 

.22:127,800 S. 
1.000.000 s 

J,l_58,996 $. 
3,833.333 

_6,9i9.oqoJ 

— S_ 
— S 126.042 S 126,042 

(1) Upon death, complete dIsabUity or change of control, unvested stock options of 175,000 would vest in full immedialely. Using the closing price on 
December 31, 201 l.the value ofsuch sttxk opfions upon exercise would have been $444,500. Upon lenninallon withoutcau.se, 175,000 sttxk opiions 
would vesion a proraied basis based on the numberof monihs since the granl date, so long as the employee's employment agreement with the company 
has noi lerminaied or expired. Using die closing price on December 31, 2011, the value of such 73.774 stock opfions upon exercise would havebeen 
SI 87.386. 

(2) Upon deadi or complete disability, unvested slock options of 240,000 would vesl in full immediately. Using the closing price on December 31, 2011, 
die value ofsuch slock options upon exercise would have been $15,208,800. 

(3) Upondeath. complele disability or change of coritrol, 50,000 sharcs of restricted stock.would vest in full immedialely so long as lhe employee's 
employment agreemenl widi dieCompany has nol tenninated br expired. Using die closing,price onDecember 3 L 2011. die value of such 50.000 
shares Would have been 35.524.500 plus accrued dividends of'$950,000.' 

(4) Upon temiination without cause, 50,000 shares of restricted stock would vesion a prorated basis basedon the number of mondis since die gram dale so 
long as die employee's employment agreement with the 

42 

Wynn Resorts. Limited / Wynn PA, Inc. - November 2012 

http://ca.se
http://48.000.00q1
http://withoutcau.se


Tabic of Contents 

(5) 

Company has not terminated or expired, and anodier 10,000 shares of restricted stock would .vest prorated based on the number of months since the 
granidaieregardlessof die status of the employee's employmeni contract Using the closing price on December 31,2011, die valueof such 30.246 
shares would have been $3.34 L928, plus accrued dividends of 5629,682. 
Continued health benefits for remainder of tenn onuntil covered by another plan, Amounis shown refiect an estimated cost including tax equalization 
for providing such benefits through the remainder of the term. 

Marc D. Schorr 

Termination Upon 

Death or Complete 

Disabilitv 

Termination 

without Cause at 

Employer's Eleclion 

During the Term 

Termination by 

Employee for Good 

Reason After 

Changein Control 

Base Salarj-

Bonus 
Stock"Qptions/Reslricted'Stock(l)(2)(3) 
Company Paid Life Insurance 
Tax Gross Up 
Bcnefits(4) 

Amount eamed and 
unpaid through the 
date of.tertnlnation. 

2.000,000 S 2,000.000 

— s 4,000,000 s 
.57.720.500 _ S 

2,000.000 . ;$ 
12.882,?3_8 %_ 

— $ 

4.000.000 
,32,3_72,50pJ 

63,357 $ 63,357 

(1) Upon death or complele disability, unvested stock opiions of 400,000.would vest In full immediately. Using the closing price on December 31, 2011, 
the value ofsuch stock opiions upon exercise would have been S25.348.000. 

(2) Upondeadi. complete disability or change of control, 250,(K)0 shares of restricted stock would vest In full, so long as [he employee's employmeni 
agreemenl with the company has not terminated or. expired. Using tiie closing price.on Deceinber 31,-2011, the value ofsuch restricted stock granls 
upon vesting would have beeri S27.622.500. plus accmed dividends of $4,750,000. 

(3) Upon lermination without cause 250.000 sharcs of rcstricled stock would vesion a'proraied basis based on the number of months since the granl dale, 
so long as the employee's employment agreemcni wiih the company has not terminated or expired. Using the closing price on December 31, 2011, lhe 
value ofsuch 99.490 shares would have been $10,992,628 plus accnied dividends of 51,890,310, 

(4) Conlinued health benefils forremainderof lerm or until covered by another plan. Amounts shown reflect an estimated cost including tax cqualizafion 
for providing such benefits ihrough die rcmainder of Ihe term. 

)i.inda Chen 

Termination Upon 
Deatfi or Complele 

Disabilitv 

Termination 

without Cause at 

Employer's Elecdon 

During the Term 

Terminaiion by 

Employee for Good 

Reason After 

Change In Control 
Base Salan' 

Bonus . 
Stock Options/Restricted'Stock"(l)"(2)T3)(4) 
Macati Executive Residence (5) 
Retention Plan Award(6) 
Company Paid Life Insurance 
TaFGross Up 
Bencnts 

Amourii earned and 
unpaid ihrough die 
dale of lennination. 

— 5 
_28.602,300 5_ 

— S 

416.66? S 
i;500.00Q $ 

61000,000 S 

12,000,000 $ 
_i8.420,722 .S 

8.312.316 S 
_il.6,667_ 

6,000.000 

12.000,000 
I3,393,500J 
8.312.316 

_ l ] 6 , 6 6 7 j 

J.1.247,16_6J — $̂_ - - $̂_ 

(I) Upon deadi. complele disability or change of conuol, unvesied stock options of 175,000 would vest In full immedialely. Using the closing price on 
December 31, 2011, the value ofsuch stock options upon exercise 
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would haye been 5444,500. Upon tennination without cause, 175,000 slock opiions would vesl on a prorated basis based on die number of monihs since 
die grant date, so long as lhe employee's employmeni agreemenl with the Conipany has nol tenninated or e.xpired.' Using the closing price on 
December 31, 2011. the value of such 73,774 slock options upon exercise would have been $187,386. 

'(2) Upon deatii or complete disability, unvested slock "options of 240,000 would vest in full Immediately. Using the closing price on December 31, 2011. 
the value of such sttxk options upon exercise would have been 515,208,800, 

(3) Upon dealh, complele disabiliiy or change of conuxil, 100.000 shares of resuicted stock would vest in full Immediately. Using die closing price on 
December 31. 2011, die value ofsuch 100,000 shares would have been SI 1.049.000, plus accmed dividends of $1,900,000. 

(4) Upon lerininafion withoui cause'200.000,sharcs of restricted stock would vesion aproratetl basis based onthe number of riiondis since the grant dale. 
Using die closing price on December 31, 2011, the value ofsuch 132,442 shares would have been $14,633,518. plus accrued dividends of $3,599,818. 

(5) Upon terminafion without Cause or a change of control, die Macau Executive Residence could be purchased by Ms. Chen for S1. The amount rcfiecied 
in the table represenls the fairmarkct value ofihe residence at December 31. 2011, 

(6) Upon deadi. complete disability or change of control, the retention award will vest on a prorated basis equal to the number of full calendar mondis 
elapsed between the grant date and the date of such ternunaiion of emplbj'iiient divided by 120. 

Kim Sinalra 

Termination Upon 

Death or Complete 
Disabilitv 

Termination 
without Cause at 

Employer's Eleclion 
During the Term 

Termination by 
Employee for Good 

Reason After 
Changein Conlrol 

Ba.se Sa l a rv 

Bonus 
Stwir0'piitWResn^ictrci'Stock(l)(2)(3)(4r 
Company Paid Life Insurance 
Tax C r̂oss Up 
Beiicfits(5) 

Amount earned and 
unpaid dirough the 
date of lennination. 

1,516,667 $ 1.516.667 

— S 1.300,000 5 1,300.000 

.s_ J_6,L0I,750 $_ 
650,000 $ 

1.445.002 $ 

— s 
J,4I7,750. 

— s. 
156.086 $ 156.086 

(1) Upon deadi. complete disability or change of conirol, unvested slock options of 75.000 would ve.si in full Immediately. Using the closing price on 
December 31, 2011, ihe valueof such stock options upon exercise would have been $190,500; Upon lennination without cau.se, 75,000 stock options 
would vest on a prorated basis based on lhe number of monihs since the grant date, so long as the employee's employmeni agreement with die Company 
has not terminaied or expired. Using the closing price on December 31, 2011. the value of such 31.617 sttxk options upon exercise would have been 
$80,307. 

(2) Upondeath or complele disability, unvested stock options of 200.000 \yould vesl in full iinmediately. Using the closing price on December 31, 2011. 
the value ofsuch stock opfions upon exercise would have been $12,674,000, 

(3) Upon death, complete disabilil)' or change of control. 25,000 shares of restricted stock would vest in full, so long as the employee's employmeni 
agreement widi the company has not lerinlnaicd or expired. Using the closing.price on December 31, 2011, Ihe valueof such restricted siock grants 
upon vesting would have been'S2;762,250, plus accmed dividends of 5475,000. 

(4) Upon termination without cause 25.000 shares of "restricted stock would vesion a prorated basis based on die number of months since the grant dale, so 
long aSidie employee's employmeni agreemenl wiih the cotnpany has not terminated. Using the closing price on December 31,2011, ihevalue ofsuch 
10.539 shares would have been $1,164,454 plus accrued dividends'of $200^241, 

(5) Conlinued heallh benefils for remainder of lerm or until covered by another plan. Amounts shown refiect an estimated cost including tax equalization 
for providing such benefits dirough die remainder of ihe term. 
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Securities Authorized for Issuance Under Equity Gompeasation Plans 

The following table sununarizes, asof December 31,2011, compensafion plans under which ourequity securifies are authorized for issuance, 
^aggregated as to: (I) all compensafion plans previously approved by sttxkholders: and (ii) all compensafion plans not previously approved by stockholders. 

Number of Securities 
Remaining Available 
for Future Issuance 

Under Equity 

Compensaiion Plans 

(cvcluding securities 

reflected in coliimn(a» 

Plan Category (a) (b) (c) 

.2,729,124 S 63.49 4,09S,336j Equi ly comperisation plan.s approved by security holders 

Number of Securities to be 
Is îued Upon Exercise of 

Outstanding Options, 

Warrants and Kights(]) 

(a) 

Weigh ted - A verage 

Exercise Price of 

Outstanding Options, 

Warrants and Rights 

(b) 

Equity compensafion plans not approved by security holders 
'Total 2,729,124„$ _63.49 4.098.3361 

(I) TTils amouni excludes restricted stock awards issued.' In addition to the above, diere are 794.500 shares of unvested rcslricted stock awards oulslanding 
under the stockholder-approved plan. 

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

Historically, the Audil Committee of the Board of Directors has reviewed for approval or raiificafion all transactions beiween the Company and any 
related person, regardless of amount. In Februarv' 2012. the Audit Committee updated Its writlen policy. The policy applies to transactions with any related 
person, which'SEC mles define lo Include directors, director nominees, executive officers, beneficial owners of in excess of 5% of lhe outstanding shares of 
the Company's common stock, and dieir respective immediate family members. The policy classifies as pre-approved (a) employmeni of execulive officers 
and director compensation if ihecompcnsalion is required to be reported under Ilem 402 of the SEC's compensation disclosure requircments; (b) iransactions 
with anodier companyor charitable contributions if tiie related person's only relationship is as anemplbyec (other than executive officer), tiirecior or 
beneficial owner of less tiian 10% of that company's or donee's shares If the aggregate amount does not e.xceed Ihe greater of S100.000 or 2% of dial 
company's or donee's total annual rcvenues; (c) transactions where the related person's interest arises solely from the ownership of die Company's stock and 
all stockholders benefii on a pro rata basis; (d) fi-ansactions involving competitive bids; (e) regulated transactions involving services as a coinmon carrier or 
public utility at rates fixed in conformity with law or governmental audiority; and (0 iransacfions with related parties involving a bank as deposilar)' of funds, 

jransfer agent, registrar, tmsiee under a mist indenturc or similar .ser\'ices. The Committee receives notice of die occurrence'of all pre-approved transaclions, 
'AII other transactions with related [wrsons are subject to approval or ratification by the Comniitlee. In determining whether to approve or ratify a transaction, 
the Commiitee will take into accouni. among otiier factors it deems appropriale, wheiher the iransaction is on terms no less favorable than tenns generally 
available to an unaffiliated third-party under the same or similar circumsiances and the extent of lhe related person's inlerest in the transacfion. 

The following are the material transactions or agreements between the Company and related persons. The Audit Commiitee has approved or ratified all 
of Ihese transactions dial occurred after the dale of the adoption of the policy. 

Stockholders Agreement On Jariuary 6, 2010. Mr. Wynn, the Chairman ofihe Board and Chief Execufive Officeroflhe Company. Elaine P. Wynn, 
a direclor of the Company, and Aruze USA, each greater than 5% stockholders of the Compariy, entered into an Amended and Restaied Slockholders 
Agreemenl (die 
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"Amended and Restated Stockholders Agreement") which amended and restated die Stockholders Agreenient belween Mr. Wynn and Aruze USA (which had 
been entered irito as of April 11. 2002. as amended as of November 8, 2006, and was subjecl to waivers and consents, dated July 31, 2009. and August 13. 
!!069), Pursuant lo the Amended andRestaled Stockholders Agreement Elaine P. Wynn (a) became a party to,ihe Amended and Restated Stockholders 
Agreement in connection with her ownership of 11,076,709 shares of die Company's coriimon stock that were transferred to Elaine P. Wynn by Mr. Wynn and 
(b) became subject lo the covenanls and provisions thereof including with respect to voting agreernenis. preemptive righls, righls of first refusal, tag-along 
rights and certain odier reslrictions on transfer of such shares subject to release of $10 million of such shares on Januar)'6. 2010 and on each of the following 
nine anniversaries ihereof In additiori, the Amended and Reslated Stockholders Agreement amended the voting agreement provision to provide lhal each of 
Mr, Wynn, Elaine P. Wynn and Aruze agree to vote all sharcs of die Company held by them and subject to the terms of the Amended and Restated 
Slockholders Agreement in a manner so as to elect lo the Company's Board of Directors each of lhe nominees coniained bn each and every slate of direciors 
endorsed by Mr. Wynn, which slate will Include, subjeci to certain conditions, Elaine P. Wynn and, so long as such slate results in a majorily ofdirectors al all 
times being candidates endorsed by Mr. Wyrin, nominees approved by Aruze, Asa resultof the share redemplion described below, the shares previously held 
by Aruze are rio longerissued and outstanding and neither Mr. Wynn nor Ms: Wynn has or shares the power to vote or dispose ofthe Aruze Shares formerly 
held by Amze USA. Further, by virme of that redemption, neither Mr. Wynn nor Ms. Wynn remains a memberof any "group" wilh Aruze USA nor Is eilher 
of Mr. Wynn or Ms, Wynn odierwise a beneficial owner of the fonner Aruze Shares, 

Share Redemption. On Febmar)' 18. 2012, the Corripany redeemed the 24.549,222 shares then held by Aruze USA (the "Amze Shares"), pursuant to 
Article VII ofthe Company's Articles of Incorporation based on die delennination of theCompany's Board ofDirectors thai Amze USA, Universal 
Entertainment Corporation and Mr. Kazuo Okada'are"Un.sultablc Persons!' under the provisions of die Company's Articles bf Incorporation. Follovving a 
finding of "unsuitability," Wynn Resorts'articles audiorize redemption at "fairvalue" of the shares held by unsuitable persons. The Company engaged an 
independent financial advisor to assist In the fair value calculation and concluded that a discount to the curreni trading price was appropriate because of 
among olher things, resiricfions on most of die shares which are subject to die lerms of an exisfing stockholder agreement. Pursuant to die articles of 
incorporation. Wynn Resorts issued die Redeinption Price Promissory Note (die "Note") to Aruze USA, Inc. in redemption ofthe shares. 

TTie Note has a principal amount of 51,936.442:631,36, matures on Febmaiy 18, 2022 and bears Interest atthe rate of 2% per annum, payable annually 
in arrears on each annlversar)' ofthe date ofthe Note. The Company may, in its sole and absolute discretion, at any time and from fime to time, and without 
penalty or preinlum. prepay lhe whole or any portion of the principal or interesl due under the Note. In no instance shall any payment obligation under die 
Note be accelerated except In die sole and absolute discretion of ihe Company or as specifically mandaied by law. The Indebtedness evidenced by the Note is 
and shall be subordinated In right of payment iodic extent and in die manner provitled in die Note, to die prior payment In full of all existing and fuiure 
obligations ofthe Coinpany or any of iis affiliates inrespect of indebiedncss for bonowed money of any kind or nature. 

Artwork. Since June 2006. Wynn Las.Vegas has leased certain pieces of fine art from Mr. Wynri foran annual fee of one dollar (S I). WynnLas 
Vegas is responsible for all expenses Incurred in exhibiting and safeguarding those works thai il exhibits under the lease, including lhe cost of insurance 

^(including terrorism insurance) and taxes. 

Surname and Rights of Publicity Agreements. On August 6, 2004, Wynn Resons Holdings, LLC entered into agrxrements widi Mr, Wynn that 
confinn and clarify Wynn Resons Holdings' rights lo use the "Wynn" name and Mr. Wynn's persona in connection with its casino resorts. Under the parties' 
Suriiame Rights Agreemcni, Mr. Wynn granted Wynn Re.sorts Holdings an exclusive, royalty-free, fully paid, perpetual, woridwide license lo use, and to own 
and register uademarks and service marks incorporafing die "Wynn" name 
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9-
for casino resorts and related businesses, together.wlih the righl losuhllcense.thcnameand marks to its affiliates. Underthe parties'Rights of Publicity 
License. Mr. Wynn granied Wynn Resorts Holdings die excluslveVroyaliy-frec, woridwide right to use his full name, persona and related rights of pubhcity 
or casino resorts and relaled businesses, togedier with theability lo sublicense the persona and publicity rights to its affifiates, unfil October 24, 2017. 

# 
^ ^ \ 

Villa I..ease. Mr. Wynn currently leases a villa suite at Wynn Las Vegas, Unfil March 31, 2011, Elaine P. Wynn also leased a villa suite at Wynn Las' 
Vegas. 

On March 18. 2010, Mr. Wynn and Wynn Las Vegas entered into "an Amended and Restated Agreement of Lease (tiie "SW Lease") for a villa suite to 
serve as Mr, Wynn's personal residence. The SW Lease amends and rcsiaies die prior lease. The S W Lease was approved by the Audit Committee of the 
Boardof Direciors of the Company, The term of die lease commenceti asofMarch 1,2010 and mris concurrent wiih Mr. Wynn's employment agreement with 
the Coinpany;,provldcd that either party may lemiiiiate'̂ dn 90 days notice.. Pursuant to iheSW Lease.'lhe rcntal.value ofthe villa suiie will be ueated as 
imputed income.to Mr. Wynn, and will be equal tothe fairmarkct valueof the accommodations provided. Effective March 1, 2010 dirough Febmary 29, 
2012, die rental value wasS503.831 per year as deierniined by the Audii Commiuee wllh die assisianceof a ihird-pany appraisal. Effective March I, 2012, 
the "rental value Is 5440.000 per year based on.tiie current fairmarketvalueascsmbhshedhy^aji independent third-party appraisal and approved by the .Audit 
Commitlee. As provided in the lease, the rental value for Mr. Wynn's villa will be re-delermined every two years during the terin of the lease based upon an 
independent ihird-party appraisal. Certain services for, and maintenance of, the villa suite is included In the rcnial, as well as the use of minimal warehouse 
space at Wynn Las Vegas. 

On March 17.2010, Elaine P. Wynnand Wynn Las Vegas entercd inioan Agreement of Lease (the "New EW Lease") fordie lease of a villa suite as 
Elaine P. Wynn's personal residence. The New EW Lease was approved by the Audil Committee ofthe Board ofDirectors ofihe Company. The term ofthe 
lease commenced as of March 1, 2010 and terminated December 31.'2010, In 2011, the lease continued'on a month-to-irionlh basis and was terminated 
effective March 31. 2011. Pursuant to the tertns of the New EW Lease. Elaine P. Wynn paid annual rent equal toS350.000, which amount was delennined 
based on a tiilrd-pany apprafsal. Ceruiin services for, and maintenance of the villa suite were included in the rental. 

Home Purchase. In May 2010, the Company entered into a new employment agreement with Linda Chen, who is also a direclor. The term of the new 
employmeni agrcemeni is through Febmary 24, 2020. Under the terms of the new employment agreemenl, the Company purchased a home in Macau for use 
by Ms. Chen for approximately $5.4 million, and through December 31, 2011, had made Improvements with costs totaling 52,1 million torcnovatc the home. 
The employment agreemenl also provides Ms. Chen the use of an automobile In Macau, Upon thc'oecurrence of certain events set fortii below, Ms. Chen shall 
have tiie opfion to purchase the home at the then fair market value of the home (as determined by an independenl appraiser) less a discounl equal to len 
percentage pointsmulfiplied by each anniversary of the term of die agreement that has occurred (the "Discount Percentage"). The option Is exercisable for 
(a) no consideration at the end ofthe lemi. (b)SI.OOin theeventof termination of Ms. Chen's employmeni without "cause" or lermination of Ms, Chen's 
employmeni for "gtxxl reason" following a "change of control" and (c) at a price based on the applicable Discounl Percentage in the event Ms. Chen 
terminates the agreement due to maierial breach by die Company. Upon Ms. Chen's tennination for "cause," Ms. Chen will be deemed to have elected to 
urchase Ihe Macau home based on die applicable Discount Percentage unless Ihe Coriipanv delermines To not require Ms. Chen lo purchase die home. If 

Ms. Chen's employment terminates for any other reason before the expiration of lhe tenn (e.g., because of her death or disability or due to revocation of 
gaming license), the option will terminate. 

Aircraft Arrangements. Messrs. Wynn and Schorr, the Company's Chief Operating Officer, have time-sharing agreements with Las Vegas Jet. LLC, 
a wholly owned indirect subsidiary of the Company, covering their personal use of Company-owned aircrafl. These time-share agreements require the 
Company to include as taxable compensafion of such execufive, the direct cosis that the Company Incurs in operaiing the aircraft, up to 
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an amounl determined by using the Internal Revenue Service Standard Industr)' Fare Level (SIFL) tables for his personal usethe aircraft During 2011, die 
following amounts were Included in the executives' uixable compensation pursuant lo these fimesharing arrangements; Mr, Wynn $324,186 and Mr. Schorr 

36:534, In the event that dirccl costs in operating die aircraft exceed ihe amounts detemiined by using the SIFL method, such additional costs are paid for 
by theCompany, 

Reimbursable Costs. The Company periodically provides ser\'lces to certain of Its execufive officers and directors, including the personal use of 
employees, conslruefion work and odier personal services. These certain officcrsand directbrs have deposits with the Company to prepay any such items. 
These deposits are replenished on an ongoing basis as needed. At December 31, 20l 1, Mr. Wynn and Elaine P. Wynn. had net deposit balances with die 
Company of 5156.989 and $209,396. respectively. In addition. theCompany providesfacilities, catering and related goods and services to all full-time 
employees at a di.scount depending on the amourii spent and provides certain other goods and .services to some of it executives at a discount. iMr, Wynn paid 
the Company approximately $1.9 million in 2011 for such services in connection with a special event 

Tax Indemnification Agrcemeni. In 2002. Stephen-A, Wynn, Aruze USA. Baron'Asset Fund, and lhe Kenneth R. Wynn Family Trust (referred lo 
collectively as" the "Valvino rriembers"), Valvino and the Company enlered into a tax indemnification agreement relating to iheir rcspecdve Income tax 
liabihiies from the eonlribufion of their Valvino membership intcrcsis lo îhe Company. The lax indemnification agreement generally provides that die Valvino 
members will be indemnified by the Company and its subsidiaries for additional tax costs (includirig iriteresi and penalties) caused by reallocations of income 
or deducfions diat incrcase the taxable income or decrease the lax loss of die Valvino members for die period prior lo the contribution of the Valvino 
membership Inleresis. Any paymenl made pursuant lo lhe agreemenl by lhe Coinpany or any of its subsidiaries lo lhe Valvino members may be non
deductible for income tax puqwses. 

Other. Inaddifion to the above, .the Company (or its subsidiaries) employs (a) Eddie Tseng, the spouse of Ms. Chen, President of Wynn International 
Marketinganiladirectorof IheCompany. as Senior Vice Presidenl of Customer Development of Worldwide Wynn, LLC; (b) Michael Pascal, the brother of 
Elaine P. Wyrin. as a Senior Executive Host of Wynn Las Vegas, and (c) Mr. Michael Pascal's wife. Marj' Ann Pascal, as'a Host ai Wynn Las Vegas. The 
Audit Committee of the Company approved each such employment arrangement in advance and determined thai compensation was at (or below) levels paid 
to non-family [members. Total compensation paidTo the above named individuals for 2011 included the following amounts calculated in the same manner as 
the Summarv' Compensafion Table values presented for named e.xecufive officers: (a) to Eddie Tseng, base salary and bonus of 5572,000, and other 
conipensation of S668,(b) to Michael Pascal, base salary, and bonus of $147,500. and other compensation of $2,762. and (c) loMar>' Ann Pascal, base salary 
and bonus of 5240.000, and other compensafion of S464, The Company anticipates thai these individuals will continue to serve in their respective posifions 
during 2012. In Febmary 2012, the Company entered Into a consulting agreement for internet marketing ser\'lces wiihthe daughter of Rus.sell Goldsmidi, a 
mernbcr of our board for a fee of 510,000 per month, 

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 

Secfion 16(a) of die Exchange Act requires theCompany's executive officers and directors and persons who own more than 10% ofdie Company's 
common stock to file reports of ownership on Forms 3. 4 and 5 with the SEC, Execulive officers, directors and 10% stockholders are also required to fumish 
dieCompany'widicopiesof all Fonns 3. 4 and 5 they file. Ba.sed solely on the Company's reviewof the copies of such fonns It has received. dieCompany 
believes lhal all its executive officers, directors and greater than 10% beneficial owners complied with'all the filing requirements applicable to them with 
rcspecl to iransactions during 2011, except that one report covering two .slock option exercises byMs. Chen was filed after the deadline. 
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STOCKHOLDER PROPOSALS 

The Company expects to hold our 2013 Annual Meeting during lhe third week of May 2013. Accordingly, the Coriipany will consider any proposal 
'received on or before December 4. 2012 to be timely received for purposes of Rule 14a-8 under the Securifies Exchange Actof 1934. Any such proposal musl 
be submitted In wrifing lo the Company at its offices ai'3l31 Las Vegas Boulevard South, Las Vegas, Nevada 89109, and must comply with the oiher 
requirements of Rule 14a-8 of the Securiiies Exchange Actof 1934. 

In addifion. our Bylaws provide notice procedures for stockholders to nominate a person as a director and to propo.se business to be considered by 
suxkholders ala meefing. Notice of a nomination or proposal must betieliveredious not less than_60daysand not riiofeihan 90 days priorto the dale of the 
meeting, or not more than 10 days from the public annouiicement of the meeting if the meefing is first publicly announced less dian 70 days prior to the date 
ofthe meeting. Accordingly, for our 2013 Annual Meeting, notice ofa nomination or.proposai must be delivered to us no later than March 14, 2013 and no 
eariier dian February 12, 2013. Nominations and proposals also must satisfy other requiremenis set forth In die Bylaws, If a stockholder fails tocomply with 
the forgoing notice provision or with certain additional procedural requirements under SEC rules, die Company will have authority lo vote shares under 
proxies we solicit when and if the nomination or proposal is raised ai the Annual Meeting and, to lhe extent permilled by law. on any other business that may 
properiy come before the Annual Meeting andany adjournments or postponements. The Chairmari of die Board may refuse to acknowledge the introduction 
of any stockholder proposal not made in compliance with the foregoing procedures. 

ANNUAL REPORT 

Our financial statements for the year ended December 31, 2011, are Included In our 2011 Annual Repwrt lo Stockholders, which we are providing toour 
stockholders at the same time as ihis proxy statement. Our annual report and this proxysiaiement are also posted on the Intemet at http:// 
www.wynnresorts.com. Ifyou would like lo receive a prinled copy ofthese materials, please call our Investor Relalions department at (702)770-7555 or send 
a written request to the Company at Wynn Resorts, Limited, 3131 Las Vegas Boulevard South, Las Vegas. Nevada 89109, Attn; Investor Relations, 
and we will .send a copy to you without charge. 

HOUSEHOLDING 

The broker, bank or other nominee for any stockholder who is a beneficial owner, but not the record holder, of die Company's shares may deliver only 
one copy ofthe Company's Nolice of Internet Availability and, as applicable, any addilional proxy materials dial are delivered, to mulfiple slockholders who 
share the .same address, unless that broker, bank or other nominee has received contraryinsuuctions from one or more ofthe stockholders. The Company will 
deliver promptiy, uponwritten or oral request, a separate copy of lhe Notice of Inlemei Availability or proxy staiemenl and annual rcport to a stockholder at a 

jharad address to which a sirigle copy of the dtxument was delivered. A stockholder who wishes to receive a separaie copy of the Nolice of Intemet 
'Availability or proxy suiiemenl and annual report, now or in die future, should submii their request to the Company by telephone al (702) 770-7555 or by 
submitting a written request to Investor Relations, Wynn Resons. Limited, 3131 Las Vegas Boulevard South. Las Vegas, Nevada 89109. Beneficial owners 
sharing an address whoare receiving multiple copies of tiie Notice of Inlemei Availability or proxy slalement and annual rcport and wish lo receive a single 
copy ofsuch materials in the fuiure will need to coniact their broker, bank or other nominee to request lhal only a single copy be mailed to all stockholders at 
the shared address in the fuiure. However, p!ea.se note tiiat if you wish to receive a paper proxy card or vofing insuucfion form or odier proxy materials for 
purposes of diis year's annual mecfing, you should follow the inslmcfions included In the Notice of internet Availability that was seni to you. 
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PROXY SOLICITATION 

Proxies are being solicited by mail, telephone, emalland the Company'sTnvcstor Relalions websile. Additionally, solicitations may be made,by 
'facsimile, meeiirigs, press releases of press interviews or personally by diiectors, officers'and other employees of the Company, who will not be additionally 
compensated for any such services. The Cbmpany.will'pay all soficltation expenses in connection with ttiis Proxy Statement and related proxy soliciting 
material of the-Company, inciud ing-tiie expense of "prepaflrig.-'priritirigi'asseiiibling arid nfiailing" this Proxy Statemerit and any oiher material used in the 
Company's solicitationof proxies. In addition, we have hired D,F. Klng'& Co,,,Inc. to solicit proxies. We will payD.F. King a fee esfimated not to exceed 
$25,000, plus reasoriable experises, for these services. ITie Coriip^"y has agreed toindemnify'.D.F. King against certain liabJ!Jfie.s relating to or arising out of 
their, engagement 

Your vote is important. Whether you own a few shares'or many, arid whether or nol you plan toaiiend die .A.nnual Meeting in person. It is importanl 
that your shares be represented and voled at thcAnnual Meeting. Ifyou have any questions or require any assistance with voting your shares, please contaci 
our proxy solicitor, D.F. King, toll free al 1-800-549-6697. ' ' ' 
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EXIHBIT A 

WVNN RESORTS, LIMITEDAMENDED AND RESTATED 
ANNUAL PERFORAIANCE BASED INCENTIVE PLAN 

FOR EXECUTIVE pFHCERS 

PURPOSE 

The WYNN RESORTS. LLMITED Amended and'Resmted Annual Performance Based Incentive Plan for Executive Officers (the "Plan") is an annual short-
term incentive plan designed to reward execufive officers of WYNN RESORTS, LlMITED'(lhe "Company"). 

ARTICLE 1 
ELIGIBILITY AND PARTICIPATION 

Section l.l Eachof the executive officers of theCompany (widiin the meaning.ofRule;3b-7'under the Securities Exchange Act of 1934, as amended) who 
are employed by theCompany as such as ofthe lastday ofa Perform"ance Period (as defined below) shall be participants inlhe Plan for such Performance 
Period (the "Participants"), 

ARTICLE 2 
PLAN YEAR, PERFORMANCE PERIODS AND PERFORMANCE OBJECTIVES 

Section 2.1 The performance period with respect to which bonuses shall be calculated and paid under the Plan (the "Perfonnance Pcritxi") shall be die 
Company's fiscal year. 

Section 2,2 The Plan's perfonnance goal fqr each Perfonnance Period shall be based upon the Conipany's Adjusted Property EBITDA, eidier on a 
consolidated basis or with respeci to any. one or. more Company propeny as determined by the Cornpensation Commitlee. "Adjusted Property EBITDA" is 
earnings befor^ interesl. taxes, depreciation, ambrtizatioh; pre-openirig costs, property charges andother, corporate expenses, stock-based compensaiion, and 
other non-operating income and expenses, and Includes equiiy in mcoine from unconsohdated affiliates. 

Section 2.3 TTieperformancc goal underthe Plan for a Pert'orinance Period will be attained If the Company's EBITDA orany Property's EBITDA forthe 
Perfonnance Period is positive: No bonuses'willbe paid to ihe Participants fora Performance Period if the performance goal described in the preceding 
sentence is not attained. 

ARTICLE 3 
DETERMlNATiON.OF BONUS AWARDS 

Section 3.1 The maximum bonus payable to anyone Participant in respect of any Performance Period shall nol exceed SIO million. 

Section 3.2 As soon as practicable after the end of each Perfonnarice Periotl.the Compensation Committee of lhe Board of Directors of the Company (the 
"Commitlee") shall certify in writing to what extern dieCompany and'the Participants have,achieved the performance goal described in Seclion 2.3 for such 
Performance Period, and the Conmiiitee shall calculate the airiourirofea'ch Participant's bonus for such'Performance Period pursuant lo Seclion 3.1 based 
upon such achievement. The Commiitee shall have no discretion to increase.the amount of any Pariiciparil's bonus as so deiermined,' bin may reduce or tdtaily 
eliminate any Participant's bonus in its sole discretion based on such'crileria (ifany) as determined by the Comthittee. 
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ARTICLED 
PAYMENT OF BONUS AWARDS 

•Section 4:1 Approved bonus awards shall be payable by the Company In cash, stock, or opfions, ora combination thereof (widi any such stock or options to 
be issued pursiianl lo an equiiy compensation plari riiainlaincdThc Coriipany thai has been approved by the Company's stockholders, to the exlent required by 
appiicable law or regulafion). loeach Participant, or to the Participant's estate in the evenl of.lhe Participant's death, as soon as praclicable after the Commiuee 
has certified in writing pursuani to Section 3.2"tiiat the relevant performance goals were achieved. 

ARTICLE 5 
OTHER TERMS AND CONDITIONS 

Section 5.1 No bonus awards shall be paid underthe Plan unless and until the material'terms (wiihin the meanirig of die Internal Revenue Code (the "Code") 
and regulations promulgated,thereunder) of the Plan, including the business criteria described In Seclion 2.3 above, are approved by the stockholders in 
accordance with Section 6.7 below. 

Section 5.2 No person shall have any legal claim tô be granted^a borius award under the Plan and the Committee shall have no obligation to treat Participants 
uniformly. E.xcept as may be oiherA'ise requircti bylaw, bonus awards under the Plan shallnot-be subject in any manner.to anticipation, ahenation. sale, 
transfer," assigriment pledge, encumbrance, charge, garnishment execution or levy of any kind; eilher voluntaty or Involuntary. Bonuses awarded underthe 
Plan shall be payable from the general assets of the Company and no Participant .shall have any claim widi respect to any specific asseis of Ihe Company. 

Section 5.3 Neither lhe Plan nor ariy action taken under the Plan shall'be'corislrucd as giving anyemployeetiie righi to be retained in the employ of the 
Company or any subsidiary or.to obligate the Company orany subsidiary to mainlaln any employee's compensafion at any level. 

Section 5.4 TheCompany or, any of its subsidiaries may deduct from any award any applicable withholding taxes orany amounis owed by the employee to 
the Company or any of its subsidiaries: 

Section 5.5 ThePlan and the granting and payment of bonus.avyards,,and the plKer obligations of die Company under the Plan shall be subject lo all 
applicable federal and state laws; rules and regulations, and to such approvals by any regulatory, or govemmental agency as may be required. 

Section 5.6 Bonus awards shall nol be transferable by a Participant except upon the. Partlclpani's death following the end of the performance period bul prior 
to the date payment is niade, in which case the bonus award shall be transferable by will or the laws of descent and distribulion. 

9 Section 5.7 The Plan is intended to constitute an "unfunded" plan for incentive and deferred compensation. Widi respecl to any paymenis not yet made to a 
articiparii pursuant to a bonus award.- nothing cbntaint:d In lhe Plan or any bonus award shall give'ariy such Participant any righls thai are greater than tiiose 

'of a general creditor of the Company. 

ARTICLE 6 
ADMINISTRATION 

Section 6.1 All meinbers of the Committee shall be persons who qualify as "outside directors" asdefined underScction 162(m) of die Code. Unlil changed 
by theCompany's Board ofDirectors (the "Board"), the CompensallonCommltleeof theBoard.shall coristimie tiie Committee hereunder. 
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Section 6-2 The Comriiiliee shall have full power a'nd aulhorily to administer and__ interpret theprovisions ofthe Plan and to adopt such mles, regulations, 
Lagreemenls, guidelines and instruments for the administration of the Plan and for the conduct of its,business as the Committee deems necessary or advisable. 

Section.6,3 Except widi respect to matters.which under the Code:are required lo be determined mthe sole and absolute discretion of die Committee, the 
Committee shall have full power to delegate to any officer or employee ofthe Conipany the authority tb administer and inlerpret the procedural aspects ofthe 
Plan, subject to the Plan's terms, includirig adopting and enforcing rules,lo decide procedural and administrative issues. 

Section 6-4 The Committee may rely on opinions, reports or statements of officers or employees ofthe Company or any subsidiary ihereof and of Company 
counsel (inside or retained counsel), public accountants and other professional or expert persons. 

Section 6.5 The^Board reser\'es die right to amend or lerriiiriate,the Plan in.whole^or iii part al any time. Unless otherwise prohibited by applicable law, any 
amendment required to conform die Plan lo die requiremenis ofthe Code may.be made by the Committee. No amendment may be made to die class of 
individuals who are eligible to participate iri die Plari, lhe performance'crileria'specified in Secfion 2.3 orthe maximum bonus.payable to any Panicipanlas 
specified in Section 3.1 widiout slockliolder approval unless stockholder approval is not required in order for bonuses paid to Paiticipanls to consfilule 
qualified performance-based compensation under Section 162(m) of the'Ccide. 

Section 6:6 The place of administration of the Plan shall be;the State tjf.Nevada, and the validity,- conslmction, interpretation, administration and effect of 
lhe Plan and ofils mles,and regulatioris, and rights relating to diePlan, shall be delennined solely in accordancewith die laws of the Stateof Nevada (widiout 
giving effect toconflicts of law principles), 

Seclion 6.7 The Plan shall lake effect upon Its adopfion by. the Board; provided, however, that the Plan shall be subjeci to die requisite approval of the 
stockholders of the Conipany inorderloconiply with Section 162(m) of the GodcTIn the" absen'ci; of siich approval, thePlan (andany bonus awards made 
pursuani to the Plan priorto.ihe date ofsuch approval) shall be null and.voiil. 

Section 6,8 The Plan is designed and intended to comply, lo the exieni applicable, widi Section 162(m) of the Code, and all provisions hereof shall be 
construed in a manner lo so comply. 

A-3 

VVynn Resorts, Limited / Wynn PA, Inc. - November 2012 

http://may.be


Table of Contents 

WYNN RESOifrS, LIMITED 
Proxy For Aniiual Meeiiiig Of Stockholders 

To Be Held On November 2, 2612 

This Pro.xy is Solicited on Behalf of the Company 

The undersigned slockholder ofWynn Resorts, Limlletl, a Nevada corppfatidn (the "Compariy"), hereby appoints Stephen A. Wynn, Kim Sinatra or 
Kevin .Tourek.'and each of diem, as proxies forthe undersigned^ each,with full powerof substitution..to attend the Annual Meeting of Stockholders of the 
Coinpany 10 be held on Noveinber 2;'20I2 at 11:00 am:, local lim"e,-af_lhe Erico'fe TTicaterat Wynri IJas Vegas. 3131 Las Vegas Boulevard Soudi. Las Vegas. 
Nevada and at any adjoummeni(s) or postponement(s) diereof, to cast onbehalf of lhe undersigned all votes thai the undersigned Is entitled to easl at such 
Anritial Meefing and odierwise to represent the undei'signed at the ArinLi"aI Meetirig.̂ wilh the same effecl as if the"~underslgned were present The undersigned 
instmcts such proxies or dieir substitutes to act on ihe'followlng.matters as specified by.the undersigned, and to vote in'such manneras they may deternune on 
any odier matters that may properiy.coriie before'the Annual Meefing''.'The"LiiidersigriedHereby'ackiibwledges receipt ofdie Nofice of Annual Meeting of 
Stockholders and tiie accompanying Proxy SlatemenI and revokes any proxyprcvlousiy.givcn with respect to such shares. 

THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE CAST IN ACCORDANCE VVITH THE SPECIFICATIONS MADE. 
IF THIS PROXY IS EXECUTED BUT. NO SPEGIFIGATION is IW^ 
WILL BE CAST "FOR" ALL NOMLNEES LISTED ON PROPOSAL NOi 1 AND 'FOR'' PROPOSAL NOS. 2 AND 3, AND THEV WILL BE 
VOTED IN THE DISCRETION OF THE PROXIES ON ANY OTHER KlAtfER AT THE .\NNU.\L MEETING OR ANY ADJOURNMENT OR 
POSTPONEMENT THEREOF. 

(Continued and to be signed on reverse side) 

FOLD'AND DETACH HERE 
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ANNUAL MEETING OFSTOCKHOLDERS OF 
\VYNN RESORTS, LIMITED 

NOVEMBER 2,"2012 

PLEASE SIGN; DATE AND NUIL VOUR PROXY CARD 
IN THE ENVELOPE PROVIDED AS SOON AS POSSIBLE. 

THE COMPA.NY RECOMMENDS A VOTE "FOR" ALL NOMINEES LISTED BELOW: 

I, To elect'die following four Class I directors to. serve as such until the 2015 Annual Meeting ofStockholders and until their successors are elected and 
qualified, or until such director's earlier death, resignation or renioval;' 

Nominees; Linda Chen 
Marc D. Schorr 
J. Edward (Ted) Virtue 
Elaine P. W)'nn 

D FOR ALL NOMINEES D WITHHOLD AS TO ALL NOMINEES 

D FOR ALL NpMINEES(S) (Except asw-ritien below) 

THE COMPANY RECOMMENT>S A VOTE "FOR" THE FOLLOWING PROPOSAL:; 

2. To approve the Amended andRestaled Annual Performance Based Incentive Plan; 

D FOR D AGAINST D ABSTAIN 

THE COMPANY RECOMMENDS A VOTE "FOR "THE FOLLOWING; PROPOSAL: 
' . . 1 . • 

^3. To ratify die Audit Committee's'appolntrrierifof Emst & Young, LLP.as the independent pubUt: accountants for die Company and all of its subsidiaries 
for 2012; ' • 

n FOR D .̂ GALNST D ABSTAIN 
I 

4. To consider and transact suchodier business as mav properiy come before the AnnualMeeting orany adjoummeni or postponement thereof 

D CHECK HERE IF YOU^PLAN TO ATTENDTHE ANNUAL MEETING 

Sign, date and return the proxy card promptiy using die enclosed envelope: 

Signature SIgnamrc if held jointly _ 

Dated . 2012 

Please sign exactly as your name appears;hereonand"date.Tf the shares are held jointiy, each holder should sign. When signing as an attomey, execuior, 
adminislrator.'irustee. guardian or as an officer, signing for a corporation or o'̂ dier entity, please give full titie under signature. 
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